
MCNAIR LAW FIRM, P.A.
ATTORNEYS AND COUNSELORS AT LAW

NATIONSBANK TOWER/1301 GERVAIS STREET

COLUMBIA, SOUTH CAROLINA 2920i

CHARLESTON OFFICE

140 EAST BAY S7REET
POST OFFICE BOX 1431
CHARLESTON, SC 29402

TELEPHONE 803/723-7831
FACSIM/LE 803/722-3227

GREENVILLE

105 EAST NORTH 7 4 REET
POST OFHCE BOX 447
GREEN44LLE SC 29602

TELEPHONE 864/271-4940
FACSIMILE 864/271H015

MYRTLE BEACH OFFICE (
FOUNDERS CENTRE/SURE 403 I

2411 OAK STREET
MYRTLE BEACH, SC 29577
TELEPHONE 803/444-1107
FACSILBLE 803/444 4729

MA/L/NG ADDRESS
POST OFFICE BOX 11390

COLUMBIA, SOUTH CAROLINA 2921I
TELEPHONE 803/799-9800
FACSIMILE 803/799-9804

GEORGETOWN OFRCE
121 SCREVEN STREET

POST OFFICE DRAWER 418
GEORGETOWN, SC 29442
TEIEPHONE 803/5466102
FACSIMILE 803/54S0096

HILTON HEAD ISLAND OFFICE

THE JADE BU/LD/NG. SUITE 204
52 NEW ORLEANS ROAD

POST OFFICE DRAWER 7787
HILTON HEAD I SUIN 0, SC BEG8

TELEPHONE 803/785-5118
FACSIMILE 803/8423310

SPARTANBURG OFFICE

SPARTAN CENTRE/SUITE 306
101 WEST ST JOHN STREET

POST OFHCE BOX 5137
SPARTANBURG, SC 29304
TELEPHONE 864/542 1300
FACSIMILE 864/542-0705

January 25, 1999

Mr. Gary E. Walsh
Executive Director
South Carolina Public Service Commission
101 Executive Center Drive
Koger Center, Saluda Building
Columbia, South Carolina 29210

S, C. PUBLIC SFPI/ICB COMMISSION

i/

JAN 2 6 899

Re: Application of ALLTEL Communications, Inc., for a Certificate of
Public Convenience and Necessity to Operate as a Provider of Local
Exchange Telecommunications Services in the State of South Carolina

Dear Mr. Walsh:

Please find enclosed for filing an original and (10) copies of the Application of
ALLTELL Communications, Inc. , in the above-referenced matter.

Please clock in a copy and return it with our courier.

Very truly yours

9 I'.
PI/BI( IC,,-CU

; " ""'//I/ 0

'I

M. Jo Bowen, r.

MJB/mdb

MCNAIR LAW FIRM, P.A.
ATTORNEYS AND COUNSELORS AT LAW

NATtONSSANK TOWER/1301 GERVAIS STREET

COLUMBIA, SOUTH CAROLINA 29201

MAILING ADDRESS:

POST OFFICE BOX 11390

COLUMBIA, SOUTH CAROLINA 29211

TELEPHONE 803/709-9B00

FACSIMILE 8031799-9804

CHARLESTON OFFICE
140 EAST BAY STREET

POST OFFICE BOX 1431
CHARLESTON, SC 29402

TELEPHONE 803/72_7831
FACSIMILE 803/722-3227

GEORGETOWN OFFICE
121 SCREVEN STREET

POST OFFICE DRAWER 418
GEORGETOWN, SO 29442
TELEPHONE 8_/54ff6102
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HILTON HEAD ISLAND, SC 29938
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FACSIMILE 803184233 [0

SPARTAN BURG OFFICE

SPARTAN CF_TRWSUITE
I01 WEST ST dOHN STREET

POST OFFICE BOX 5137
SPARTAN BURG, BO 29304
TELEPHONE 864/,542 1300
FACSIMILE P,641542_705

January 25, 1999

Mr. Gary E. Walsh
Executive Director

South Carolina Public Service Commission

101 Executive Center Drive

Koger Center, Saluda Building

Columbia, South Carolina 29210

S, C. PUBLICSEf_VICECOMMISSION

Re: Application of ALLTEL Communications, Inc., for a Certificate of

Public Convenience and Necessity to Operate as a Provider of Local

Exchange Telecommunications Services in the State of South Carolina

Dear Mr. Walsh:

Please find enclosed for filing an original and (10) copies of the Application of

ALLTELL Communications, Inc., in the above-referenced matter.

Please clock in a copy and return it with our courier. & C.

!/

MJB/mdb
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BEFORE
THE PUBLIC SERVICE COMMISSION

OF
SOUTH CAROLINA

D ktN. [%1 050 +

8. C. PUBLIC SERVICE COMMISSION

E C E I V E

lJAN2 6 1999

RE: Application of ALLTEL )
COMMUNICATIONS, INC. for a )
Certificate of Public Convenience and )
Necessity to Operate as a Provider of Local )
Exchange Telecommunications Services in )
the State of South Carolina. )

APPLICATION

Pursuant to I'I 58-9-280 of the Code of Laws of South Carolina, ALLTEL

Communications, Inc. (hereinafter "Applicant" or the "Company" ) submits its application

for a certificate of public convenience and necessity seeking authority to provide local

exchange telecommunications services within the state of South Carolina.

Applicant provides the following information in support of its application:

1. The correct name, address and telephone number ofApplicant is:

ALLTEL Communications, Inc.
One Allied Drive
Little Rock, Arkansas 72202
(501) 905-8000/8460

2. The correct name, address and telephone number of Applicant's legal

counsel in the state of South Carolina is:

M. John Bowen, Jr., Esq.
Margaret M. Fox, Esq.
McNair Law Firm, P.A.
Post Office Box 11390
Columbia, South Carolina 29211
(803) 799-9800

Columbia: 535470

BEFORE

THE PUBLIC SERVICE COMMISSION

OF

SOUTH CAROLINA

Docket No. I_" 0_0"_--"

8. C. PUBLICSERVICECOMMISSION

F6fl 9

lillEC E I V

RE: Application of ALLTEL )

COMMUNICATIONS, INC. for a )

Certificate of Public Convenience and )

Necessity to Operate as a Provider of Local )

Exchange Telecommunications Services in )

the State of South Carolina. )

APPLICATION

Pursuant to § 58-9-280 of the Code of Laws of South Carolina, ALLTEL

Communications, Inc. (hereinafter "Applicant" or the "Company") submits its application

for a certificate of public convenience and necessity seeking authority to provide local

exchange telecommunications services within the state of South Carolina.

Applicant provides the following information in support of its application:

1. The correct name, address and telephone number of Applicant is:

ALLTEL Communications, Inc.

One Allied Drive

Little Rock, Arkansas 72202

(501) 905-8000/8460

2. The correct name, address and telephone number of Applicant's legal

counsel in the state of South Carolina is:

M. John Bowen, Jr., Esq.

Margaret M. Fox, Esq.

McNair Law Firm, P.A.

Post Office Box 11390

Columbia, South Carolina 29211

(803) 799-9800

Columbia: 535470



3. The regulatory contact person for the Applicant is:

Bettye Willis
Manager - State Regulatory Matters
ALLTEL Communications Service Corporation
One Allied Drive
Little Rock, Arkansas 72202
(501) 905-5692

4. Applicant is a subsidiary of ALLTEL Corporation ("Parent" ). Applicant is

a Delaware Corporation, which was incorporated August 16, 1995 as ALLTEL Long

Distance, Inc. Thereafter, Applicant changed its name to ALLTEL Communication, Inc.

on June 20, 1996, and to ALLTEL Communications, Inc. on November 25, 1996. Copies

of the Applicant's Certificate of Incorporation and Certificate of Authority to Transact

Business as a Foreign Corporation in the state of South Carolina are attached to this

application as Exhibit A.

5. By Order No. 96-424 in Docket No. 95-053-C this Commission issued a

certificate of public convenience and necessity authorizing Applicant to operate as a

reseller of interexchange telecommunications services within the state of South Carolina.

By letter dated April 14, 1998, Applicant notified this Commission of its intent to operate

as a facilities based interexchange telecommunications service provider in the state of

South Carolina,

6. Through this application Applicant seeks certification to provide any and

all telecommunications services legally permissible to local exchange providers using

facilities to be owned or leased by the Applicant. Such services may be sold to residential

and business customers, and to other carriers.

3. The regulatory contact person for the Applicant is:

Bettye Willis

Manager - State Regulatory Matters

ALLTEL Communications Service Corporation

One Allied Drive

Little Rock, Arkansas 72202

(501) 905-5692

4. Applicant is a subsidiary of ALLTEL Corporation ("Parent"). Applicant is

a Delaware Corporation, which was incorporated August 16, 1995 as ALLTEL Long

Distance, Inc. Thereafter, Applicant changed its name to ALLTEL Communication, Inc.

on June 20, 1996, and to ALLTEL Communications, Inc. on November 25, 1996. Copies

of the Applicant's Certificate of Incorporation and Certificate of Authority to Transact

Business as a Foreign Corporation in the state of South Carolina are attached to this

application as Exhibit A.

5. By Order No. 96-424 in Docket No. 95-053-C this Commission issued a

certificate of public convenience and necessity authorizing Applicant to operate as a

reseller of interexchange telecommunications services within the state of South Carolina.

By letter dated April 14, 1998, Applicant notified this Commission of its intent to operate

as a facilities based interexchange telecommunications service provider in the state of

South Carolina.

6. Through this application Applicant seeks certification to provide any and

all telecommunications services legally permissible to local exchange providers using

facilities to be owned or leased by the Applicant. Such services maybe sold to residential

and business customers, and to other carriers.
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7. Applicant has the financial, managerial and technical ability to render local

exchange telecommunications service. Applicant, and its executives and employees, have

extensive experience in providing telecommunications service including local exchange

service. Parent also owns local exchange carriers operating in fourteen states, specifically

in Alabama, Arkansas, Florida, Georgia, Kentucky, Missouri, Mississippi, North

Carolina, New York, Ohio, Oklahoma, Pennsylvania, South Carolina and Texas.

8. Applicant's Financial statements and Parent's most recent Form 10-K,

filed with the Securities and Exchange Commission, are attached to this document as

Exhibit B and intended to support the Applicant's financial capability to provide local

exchange telecommunications service.

9. Applicant's officers have substantial managerial experience in the

provision of local exchange services in other states. Exhibit C describes the experience

of the key operating officers to show Applicant's managerial ability to provide the

proposed services.

10. Applicant will provide local exchange telecommunications services

through the use of its own facilities and resale of services purchased &om other carriers.

Applicant will acquire or lease facilities as needed.

11. An Illustrative local tariff is attached to this document as Exhibit D. A

price list with initial rates will be filed with the Commission once Applicant has a

resale/interconnection agreement in place. The Applicant also requests that the

Commission regulate its local exchange telecommunication services in accordance with

the principles and procedures established for flexible regulation in Order No. 98-165 in

Docket No. 97-467-C.

7. Applicanthasthefinancial,managerialandtechnicalability to renderlocal

exchangetelecommunicationsservice.Applicant,andits executivesandemployees,have

extensiveexperiencein providingtelecommunicationsserviceincludinglocal exchange

service.Parentalsoownslocalexchangecarriersoperatingin fourteenstates,specifically

in Alabama,Arkansas,Florida,Georgia,Kentucky,Missouri,Mississippi,North

Carolina,New York, Ohio,Oklahoma,Pennsylvania,SouthCarolinaandTexas.

8. Applicant'sFinancialstatementsandParent'smostrecentForm 10-K,

filed with the SecuritiesandExchangeCommission,areattachedto this documentas

Exhibit B andintendedto supporttheApplicant's financialcapabilityto providelocal

exchangetelecommunicationsservice.

9. Applicant's officers have substantial managerial experience in the

provision of local exchange services in other states. Exhibit C describes the experience

of the key operating officers to show Applicant's managerial ability to provide the

proposed services.

10. Applicant will provide local exchange telecommunications services

through the use of its own facilities and resale of services purchased from other carriers.

Applicant will acquire or lease facilities as needed.

11. An Illustrative local tariff is attached to this document as Exhibit D. A

price list with initial rates will be filed with the Commission once Applicant has a

resale/intercormection agreement in place. The Applicant also requests that the

Commission regulate its local exchange telecommunication services in accordance with

the principles and procedures established for flexible regulation in Order No. 98-165 in

Docket No. 97-467-C.
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12. Granting this application is consistent with the public interest and will

allow customers and potential customers of local exchange telecommunications services

to receive high quality, reliable, local exchange services at competitive prices.

13. The applicant agrees to abide by all applicable and lawful statutes, and

orders, rules and regulations of the Commission.

WHEREFORE, ALLTEL Communications, Inc. respectfully requests that this

Commission grant Applicant a certificate ofpublic convenience and necessity authorizing

Applicant to provide local exchange telecommunications services within the state of

South Carolina and regulate Applicant's rates and tariffs in accordance with the principles

and procedures established for flexible regulation, as more fully described herein.

Respectfully submitted this 22nd day of January, 1999.

McNAIR LAW FIRM, P.A.

By:
. Jo Bowen Jr.

Marg etM. Fo
Post Office Box 11390
Columbia, South Carolina 29211
Telephone: (803) 799-9800

Attorneys for ALLTEL Communications, Inc.

12. Grantingthis applicationis consistentwith the public interestand will

allow customersandpotentialcustomersof local exchangetelecommunicationsservices

toreceivehigh quality,reliable,local exchangeservicesatcompetitiveprices.

13. The applicantagreesto abideby all applicableand lawful statutes,and

orders,rulesandregulationsof theCommission.

WHEREFORE,ALLTEL Communications,Inc. respectfully requeststhat this

CommissiongrantApplicantacertificateof public convenienceandnecessityauthorizing

Applicant to provide local exchangetelecommunicationsserviceswithin the stateof

SouthCarolinaandregulateApplicant's ratesandtariffs in accordancewith theprinciples

andproceduresestablishedfor flexible regulation,asmorefully describedherein.

Respectfullysubmittedthis 22nddayof January,1999.

By:

McNAIR LAW FIRM, P.A.

PostOfficeBox 11390
Columbia,SouthCarolina 29211
Telephone:(803)799-9800

Attorneysfor ALLTEL Communications, Inc.
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EXHIBIT A

Applicant's Certificate of Incorporation
and

Certificate of Authority to Transact Business as a Foreign Company

EXHIBIT A

Applicant's Certificate of Incorporation

and

Certificate of Authority to Transact Business as a Foreign Company



CERTIFICA TE OF INCORPORA TIONCERTIFICATE OF INCORPORA T/ON



State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ZS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF aALLTEL LONG

DISTANCE, INC. ", FILED ZN THIS'OFFICE 'ON. THE SIXTEENTH DAY OF

AUGUST, A. D. 1995; AT:3-15 O' CLOCK PIM. '

Edward j.Freel, Secretary of State

AUTHENTICATION:
2534400 B100

960012931
DATE:

7790306

01-16-96

State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "ALLTEL LONG

DISTANCE, INC.", FILED IN THIS.:_EFICE'ON. THE SIXTEENTH DAY OF

AUGUST, A.D. 1995; AT"I3-15_0'cLOCK PI'M.-'- "N

/ .

?/

"'_. ,, _-; " ,:.
-. ",

_._.,.a

Edward [. Fre_L Secretary o/State

AUTHENTICATION:
2534400 8100

DATE:

960012931

- 7790306

01-16-96
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CERTIFICATE OF INCORPORATION
OF

ALLTEL LONG DISTANCE, INC.

The undcrsigncd. desiring to form a corporation for profit under Delaware General

Corporation Law, docs hereby certify:

FIRST. The name oithc Corporation is ALLTEL Long Distance, Inc.

SECOND. The address of thc Corporation's registered o%cc in the State oi Delaware ts

Corporation Trust Center, 1209 Orange Stre~ m thc City uf Wibrungton, Countv of New

Castle, and the name of its registered agent at that address is The Corporation Trust Company,

THIRD. The namre of the husiness or purpose to be conducted or promoted by the

Corporation is tn engage in any lawful art or activity for which corporations may bc organized

under the General Corporation Law of Delaware.

FOURTH. The total number of shares of stock which the Corporndon shall have

authority to issue is 1,000 shares of Common Stock, and the par value of each of such shan;s

is $1.00.

. FIFTH. The name and mailing address of the incorporator are as follows:

Stephen B.Rowel l Onc Allied Drive
Little Rock. Arkansas 72202

_3:60 aLLI'EL REG/' LE_]

CERTIFICATE OF INCORPORATION

OF

ALLTEL LONG DISTANCE, INC.

The undersigned, desiring to form a corporation for tTrofit under Dclaw_c Crcnt-ml

Corporation Law, does hereby certify:

FIRST. 2"he name offlxe Corpormion is ALLTEL Long Distance, Inc.

SECOND. The address of the Corporation's registered office in _he State of Delaware is

Corporation Trust C_nter, ] 209 Orange Str¢_ in the City ofWilm.ington. Coun W of'New

Cas'ti¢, and the name of its registered agent _ that address i, The Corporation Trust Company.

THIRD. The nature of the business or purpose to be conducted or protnoted by the

Corporation is _o engage in may lawful act or activity for which corporationsmay be organized

und_ ",.heG_n_-M Co_oration Law of Delaware.

FOURTH. The tntat number of sh_es ol"stock which the Corporation shall have

authorit'y to issue is 1,000 shares of Common Stock, and the par value of each of such shmes

is SI.O0.

• FIFTH. Th*" name and mailing address ofl.he incorporator am _ follows:

One Allied Drive

Little Rock., Arkmasas 77_202



400J

SIXTH. Each person who was or is made a party or is tl~tcncd to bc made a party

to or is involved in any action, lawsuit, or proceeding, whcthcr civil, criminal, administrarivc,

or ravcstigativc (hereinafter a "proceeding" ), by reason of thc fact that he, nr a person oI

whom hc is thc legal rcpresentauve, is or was a director, oificer, employee, nr agent of the

Corporarion or is or was serving at the request of the Corporation as a dim&or, olIicer,

emplovee, or agent of another corporation or of a parutcrship, joim vemure, nust, or other

enterprise, including service with respect to employee bcncftt plans, whether thc basis of such

proceeding is alleged action in an official capacity as a director, ol5ccr, employee, or agent

or in any other capacity while serving as a director, oRiccr, cmployce or agent, shall be

indemnified and held harmless by the Corporation to thc fullest extent authorised hy

the Delaware General Corporation Law, as from time to time in etfcct.

SEVT' IITH. Thc Corporation rcscrvcs the right to amend, alter, change, or rcpcal any

provision contained in this certificate of incorporadon, in the tnanner now or hereafter

prescribed by statute, and all rights conferred upon stockholders herein are gnmted subject to

this reservation.

THE UNDERSIGNED, being thc incorporator. for the purpose of forming a corporation

in accordance with thc General Carpotation Law of the State ofDclawate, does make this

SIXTXq'. Each person who was or ismade a party or is_'=atencd tobe made a party

_o or is involved in any action, lawsuiL or txocet=ilng, whether civil, criminal, administrative,

or investigative (hereinafter a '_proce._dlng"), by reason of the fact that he, or a person of

whom he is the legal repzesenmfive, is or was a dixector, ofiqr._, employee, or agent of the

Corporation or is or wos ser,,dng at the re,que._t of the Corporation _ a _x'x_'tor, ofi]cer,

employee, or agent of another co_oration or ofa parta_er_hip, joim venrttre, trua, or other

enterprise, including _ervice with _¢_pcct to employee benefit plans, whether the basis of such

proceeding is Mlegcd action in an official capacity as a director, ofl_c¢r, crapioy,,c, or agent

or in any other capaci't'y while 5¢rving as a dixtmtor, orator, employee or agent, shall be

indemnified and held harmtcss fly the Corporation to ",.hefullest extent authorized By

tim Delaware General Corporation Law, i_s from time to rime in effect.

SEV'ENTH. The Corporation reserve the fight to amend, alter, change, or rcpca] any

provision contained in this cerfi_cate of incorporm.ion, in the manner nnw or herca_r

prescribed by statu_c, and nil rights conferred upon stock.holders hcrc_n are granted _ubjecr to

this r=srawation.

TIlE UNDERSIGNED, being the incorporator, for the puqmse of forming a torpor, talon

inact:ordan=_vtithLll=Ge.utrnlJ.CorporationLaw ofthe State of Delaware, doe_ make this
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certificate of incorporation, hereby declaring and certifying that tire facts hcrcin stated are

true, and accordingly has hereunto sct his hand on August 16, 1995,

cphen B.Ro well

STATE OF ARKANSAS)

) SS
COUNTY OF PULASKI)

BK IT RKMKI47BERED that, on August 16, 1995, personally came before mc, a

Notary Pub)ic for thc State of Arkansas, Stcphcn B.Rowell, thc party ro the fbrcgoing

certificat uf incorporation, known to mc personally to be such, and acknowledge the said

ccnificnte to be his act nnd deed and that thc facts then:in stated nre truly set forth.

GIYEN under my hand and seal of office thc day nnd year aforesaid.

go T4q~

+08„iC

~«««o~

N TARY PUBLIC

/f-0 7 Moo+

._,LLTE L KEG/LEG._ ' _004
I

ccrtificale ofincorpora_on, hen:by dcclazing trod c_rtify{ng ",.haz+&e fi_c'_ hereto stated are

_:ue_-_d accordin_/y-hasheretmm zc_ b_ishand on August 16, 1995.

STATE OF ARKANSAS)

) ss
COUNTY OF PULASKI)

BE IT REMEMBERED that, on August ]6,1995, personally came befor_ me, a

Notary Public for the State of Arkans_, St-'phen B. Rowell, the party _o the foregoing

ccrtificat_ of incorporation, "known to me pcmonally to be ,_uch, and acknowledge the said

c,c'nificate to be bJ.s act rind deed and that the facts therein stated ar_ truly set forth.

GIVEN under my hand and seal of office the day and year afore_id.G
% NOfTARY PUBLIC

//- 7-. oo V
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State'of Delaware

Office of the Secretary of State

PAGE 1

I t EDWARD J FREEL t SECRETARY OF STATE OF 'THE STATE OF

DELAWARE t DO HEREBY CERTIFY THAT THE SAID ALLTEL LONG DISTANCE t

INC t FILED A CERTIFICATE OF AMENDMENT t CHANG ING ITS NAME TO
'itt

"ALLTEL COMMUNICQQZON, , ZNC'. ;at 'THE(-.TWENTTEpi DAY OF JUNE, A. D.

1996i AT 4:15 O'CLOCHE't P".M, -„t.(-t t(t(

i'., tt'
I
( ).,

t Lt', if', t!

.'5 .;-, t

1
t'",

1

ttI *
1't

; t'
t t t'

'I

lt , I
, tt (t

( ~ ~

(
t
t.

Edrvard l, Freel, Secretary of State

2534400 8320

960234577

AUTHENTICATION:

DATE:
8063883

08-12-96

__> • ....... ". .... ¢_ or5 g_o$ ._cLi'EL _JRPORATE LEGAL

State bf Deiaware

Office of the Secretary of State

PAGE 1

_006

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THAT THE SAID "ALLTEL LONG DISTANCE,

INC. ",

ALLTEL COMMUNIC_ON,_N_._", _THI_.TWENT_H DAY OF JUNE,

,_ ('k.i a .:*vx. _.{ ..%#'_-.x_}?.'I#:g_}'_:*/} : a ,','{ *: -agA_- -

FILED A CERTIFICATE OF _ENDM_T, CHANGING ITS NAME TO

A.D.

2534400 8320

960234577

Edward J, Freel, $eeretan 2 a/State

AUTHENTICATION:

DATE:
8063883

08-12-96
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF oALLTEL COMMUNICATION,

INC. " CHANGING ITS NAME FROM "ALLTEL COMMUNICAT1ON, INC. " TO

ALLTEL COMMUNI CATIONS p INC r FILED IN THI S OFFI CE ON THE

TWENTY-FIFTH DAY OF NOVEMBER, A. D. 1996, AT 10t01 O' CLOCK A. M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Erttuarh j.Freel, Secretary of State

2534400 8100

960345026

AUTHENTICATION:

DATE:

8209444

11-25-96

:.Z i6:81 FAX 601 o_6 6-_o_ ._LLTEL COXPORArE LEGAL

i "

State ofDeIaware

Office of the Secretary of State

PAGE 1

007

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "ALLTEL COMMUNICATION,

INC." l CHANGING ITS NAME FROM "ALLTEL COMMUNICATION, INC." TO

"ALLTEL COMMUNICATIONS, INC.", FILED IN THIS OFFICE ON THE

TWENTY-FIFTH DAY OF NOVEMBER, A.D. 1996, AT i0:01 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

2534400 8100

960345026

Edward J. Freel, Secretary of State

AUTHENTICA_ON:

DATE:

8209444

11--25--96



CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESS

AS A FOREIGN CORPORATION

IN THE STATE OF SOUTH CAROLINA

CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESS

AS A FOREIGN CORPORATION

IN THE STATE OF SOUTH CAROLINA



The State of South Carolina

Ogice of Secretary of State Jim MiIes

Certificate of Aufhorization

I, Jim Miles, Secretary of State of South Carolina Hereby certify that:

ALLTEL LONG DISTANCE, INC. ,
a corporation duly organized under the laws of the state of DELAWARE
and issued a certificate of authority to transact business in South Carolina on
January 11th, 1996, has on thestate hereof filed all reports due this office, paid all

fees, taxes and penalties owed to the Secretary of State, that the Secretary of State
has not mailed notice to the Corporation that its authority to transact business in

South Carolina is subject to being revoked pursuant to Section 33-15-310 of the 1976
South Carolina Code, and no application for surrender of authority to do business in

South Carolina has been filed in this office as of the date hereof.

Given under my Hand and the Great Seal of
the State at Columbia this 11th day of
January, 1996.

Jfm Miles, Secretary of State

N«o: rhb campo«e dans nol ccmlam «ry ppesonn«»n canc«nmp rem or ta es owed hy Iho~lo Ihe srnah c«ol'»a rac common»n «wr»rh«rho corpora.

The of South

,,.'-. Z-<e" _5_/

Carolina

Office of Secretary of State Jim Miles

Certificate of Authorization

I, Jim Miles, Secretary of State of South Carolina Hereby certify that:

ALL TEL LONG D/STANCE, INC.,

a corporation duly organized under the laws of the state of DELAWARE
and issued a certificate of authority to transact business in South Carolina on

January 1 l th, 1996, has on the.date hereof filed all reports due this office, paid all

fees, taxes and penalties owed to the Secretary of State, that the Secretary of State

has not mailed notice to the Corporation that its authority to transact business in

South Carolina is subject to being revoked pursuant to Section 33-15-310 of the 1976
South Carolina Code, and no application for surrender of authority to do business in
South Carolina has been filed in this office as of the date hereof.

Given under my Hand and the Great Seal of

the State at Columbia this 1 lth day of
January, 1996.
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SECRETARY 0 ATE OF SQUTII CAROLINA FOR A CERTIFICATE OF AUTHORITY
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pursuant to 533-15-103 of the 1976 South Carolina Code, as amended, the
undersigned corporation hereby applies for authority to transact business in
the State of South Carolina, and for that purpose, hereby submits the
following statement:

1. The name of the corporation is (see 5533-4-101 and 33-15-106 and see
5533-19-500(b) (1) if the corgoration is a professional corporation:
ALLTEL Long Distance, Znc.

2. It is incorporated as (check applicable item) [x] a general business
corporation or [ ] a professional corporation, under the laws of the
state of Delaware.

3. The date of its incorporation is August 16, 1995, and the period of its
duration is perpetual.

4. The address of the principal office of the corporation is One Allied
Drive, Little Rock, Arkansas, 72202.

5. The address of the proposed registered office the state of South
Carolina is C T Corporation System 75 Beattie Place Two Insi ia Financial

Plaza
in the City of Greenvillei South Carolina 29601

6. The name of the proposed registered agent in this state at such address
is C T Cor oration S stem

The name and usual business address of the corporation's directors (if
the corporation has no directors, then the name and address of those
persons who are exercising the statutory authority of directors on
behalf of the corporation) and principal officers:
a) Name of Directors Business Address

Carroll McHenry One Allied Drive, Little Rock,
AR 72202

C_mF_DTO_ATRt_AND CO_R_ "Tc_'Y
_I"N_N FROMANDCOMPAREDW1THTHE ....

- ORIGINALONFILEINTHiSOFF'CE. . I .,_ECR_

UAN] II111996 STATEOF C OLINA I I

'" SECRETARYOF STAT ,,,-"p.
m _ P

t_._.a_///'_ A_LICATION BY A FOREIGN CORPORATI I

IN THE STATE OF SOUTH CAROLINA

Pursuant to §33-15-103 of the 1976 South Carolina Code, as amended, the

undersigned corporation hereby applies for authority to transact business in

the State of South Carolina, and for that purpose, hereby submits the
following statement:

2 .

.

4.

5.

The name of the corporation is (see §§33-4-101 and 33-15-106 and see

§§33-19-500(b) (I) if the corporation is a professional corporation:
ALLTEL Long Distance, Inc.

It is incorporated as (check applicable item) Ix] a general business

corporation or [ ] a professional corporation, under the laws of the
state of Delaware.

The date of its incorporation is August 16, 1995, and the period of its
duration is perpetual.

The address of the principal office of the corporation is One Allied
Drive, Little Rock, Arkansas, 72202.

The address

Carolina is

Plaza

of the proposed registered office the state of South

C T CorcorationSvstem t 75 Beattie Place, Two Insiqnia Financial

.

7.

in the City of Greenville_ , South Carolina 29601

The name of the proposed registered agent in this state at such address
is C T Corporation System

The name and usual business address of the corporation,s directors (if

the corporation has no directors, then the name and address of those

persons who are exercising the statutory authority of directors on

behalf of the corporation) and principal officers:

a) Name of Directors Business Address

Carroll Me_Henry 0neAlliedDrive, Little. Rock,
AR 72202



b) Name and Office of
Principal Officers
Hichael T. Flynn, President
Howard H. Hawes, Vrce Presa ent
Francis X. Frantz, Secretarv

Business Address
One Allied Drive, Little Rock, AR 72a

One Allied Drxve, Lrttle Rock,
One Allied Drive, Little Rock, AR 722

The aggregate number of shares which the corporation has authority to
issue, itemized by classes and series, if any, within a class:
Class of Shares Authorized No. of Each
(and series, if any) Class (and series)

common 1000 shares

9. Unless a delayed date is specified, this application shall be effective
when accepted for filing by the Secretary of State (See fg33-1-230)

effective on filin

10. Dated this day of January 199 6

ALLT ng Distanc

By:
faignatoro of officar)

Francis X. Frantz, Secre y
lrygo or orinr. can ~ and Of ical

11. I, D. Recce Williams, III, an attorney licensed to practice in the State
of South Carolina, certify that t.he corporation, to whose application
for authority this certificate is attached, has complied with the
rec(uirements of Chapter 15, Title 33 of the 1976 South Carolina Code, as
amended, relating to the crualification of foreign corporations.

DATE: I I 74
I

Oi nato o

Recce Williams, III
Robinson, McFadden f' )f)oore, P. C.
Post Office Box 944
Columbia, South Carollina 29202

b) Name and Office of

Principal Officers

Michael T. Flynn, President

Howard H. Hawes, Vice President

Francis X. Frantz, Secretary

Business Address

One Allied Drive, Little Rock, AR 72[

One Allied Drive, Little Rock, AR /iX

One Allied Drive, Little Rock, AR 722

.

The aggregate number of shares which the corporation has authority to
issue, itemized by classes and series, if any, within a class:

Class of Shares

(and series, if any)
Authorized No. of Each

Class (and series)

common
i000 shares

.

Unless a delayed date is specified, this application shall be effective

when accepted for filing by the Secretary of State (See §33-1-230)
effective on filinq

i0. Dated this 9th
day of January 199 6

--w

Oistan c

Francis X. :_rS[:_:?'_eicC_=i_y

(_e or _r_n_ Name and Of.rice)

ii.
I, D. Reece Williams, III, an attorney licensed to practice in the State

of South Carolina, certify that the corporation, to whose application

for authority this certificate is attached, has complied with the

requirements of Chapter 15, Title 33 of the 1976 South Carolina Code, as

qualification of foreign corporations.amended, relating to the

DATE:

D. Reece Williams, III

Robinson, McFadden & Moore, P.C.
Post Office Box 944

Columbia, South Carollina 29202
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STATE OF SOUTH CAROLINA
SECRETARY OF STATE

APPLICATION FOR AN AMENDED CERTIFICA
OF AUTHORITY BY A FOREIGN CORPORATION

TO TRANSACT BUSINESS IN SOUTH CAROLINA

Irrm Af&"'
SECRETATIr OF»ATE

F&a.ED
AM

AUG 1 '2)996
Phh

7 S g t((u 12 T 2 ".,

Pursuant to l)33-15-104 of the 1976South Carolina Code, as amended, the undersigned corpora-
tion hereby applies for an amended certificate of authority to transact business in the State of South
Carolina and for that purpose submits the following statement:

The name Of the COrpOratiOn ia ALLTEL Lon Distance, Tnc.

1a. The above named corporation received a Certiticate of Authority to transact business in South
Caroiina on:

2. This application is filed for the following reason (compiete sil applicable items}:

K a. The CarpOratian haa Changed itS COrpOrate name aa fciiOWS ALLTEL Communication Tnc.

0 b. The corporation has changed its duration to
Cl c. The corporation has changed the state or country of its incorporation to

3. The name of the corporation for the purposes of transacting business in South Carolina is (See
@334-101and 33-15-106)and see Q3-19-500(b)(1) if the corporation is a professional corporation)

ALLTEL Communication, Tnc.

4. it is incorporated as (check applicable item) Zll a general business corporation, 0 a professional
corporation, the laws of the state of

a. The date oi ite innotpotation ia or terat and the period ai ite duration ie ~t
6. The address of the principal office of the corporation in the jurisdiction of its incorporation is

e in the City Of Lizzie Rock
(Street & Numttsrt

the state o
Bp Coos

7. The address of the registered office in the state of South Caroiina is' nia Fin&TLcial Plaza (Street & Number(

Zip Caus.

8. ThSSSTS(aretrtkthtasrf((glgggN5)IINSSnt in thiS State at SuCh addreSS iS CT Coz o««on S a«m
AS TAKEN FROM AND COMPARE 0 Wi TH TNK

ORIGINAL QN FILE IN THIS OFFICE

AUG, 112&)'553

sscssrARY cpsouat~

._,t;,;_3 _UE 1_:31 /AX 5Oi 5,J5 ,_469 ,_LLTEL C&RPORAYE LEGAl _]008

STATE OF SOUTH CAROLINA
SECRETARY OF STATE

APPLICATION FOR AN AMENDED CERTIFICATE
OF AUTHORITY BY A FOREIGN CORPORATION

TO TRANSACT BUSINESS IN SOUTH CAROLINA

• .e SECRE_rARY OF STATE

FILED

AUO1 21996 p_

Pursuant to §33-15.104 of the ! 976.South Carolina Code, as amended, the undersigned corpora.
tion hereby applies for an amended certificate of authority to transact business in the State of South
Carolina and for that purpose submits the following statement:

1. The name of the corporation is .... ALLTEL Lon_ Distance, Inc.

la. The above named corporation received a Certificate of Authority to transact business in South
Carolina on: 1/11/96

,

This application is filed for the following reason (complete all applicable items):

g_:a. The corporation has changed its corporate name as follows ._Z,TEL Co=muaicatio=, Tnc.

13 b. The corporation has changed its duration to

c. The corporation has changed the state or country of its Incorporation to ..

.

The name of the corporation for the purposes of transacting business in South Carolina is (See
_33-4-101 and 33-15.106) and see _j33-19-500(bX1) if the corporation is a professional corporation)

ALLTEL Co_unlcatlon, Inc.

4. It is incorporated as (check applicable item)_ a general business corporation, F1 a professional
corporation, the laws of the state of Delaware

5. The date of Its incorporation is 8116195 and the pedod of its duration is pelrpet:uai .

6. The address Of the principal office of the corporation in the jurisdiction of its incorporation is
One Al!fed Dr_v_ in the city of Lit:tle Rock

(S_'eeta Num'oe_
and the state of Ar_nsas 72202.

Z_ Co=.

7. The address of the registered office in the state of South Carolina is 75 Beat:tie Place
.... --7--. - . " ' _i_am l

,n tl'l_reenvzzc-_ , _o_th C_-offP, a- _ (SttHt & Number)

Code. - .... _---_ ...........

8. Thl=4111me'c_lJltj!_'_f_i_t_d_g#nt in this state at such address is CT Corporation System
A_ TAKENFROM AND COMPAREOW_THTHE

ORIGINALON FILE _l THIS OFFICE.

Aug,1]2jl 6J
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9. The name and usuai business address of the corporation's directors (if the corporation has no
-'-':-- directors, then the name and address of those persons who are exercising the statutory authority

of directors on behalf of the corporation) and principal Officers:

a) Name of Oirectors Business Address
Carroll D. McHenry One Allied Drive

Little Rock AR 72202

Name and Office of
Principal OfficersJ. Scott Chesbro, President

Business Address
One Allied Drive, Little Rock, AR 72202

Michael D. R oda Vice Pr ant
Prancis X. Prsntr Secrotar

Treasurer
e A ed Drive Li ls Ro

72202
72202

10. The aggregate number of shares which the corporation has authority to issue, itemized by ciasses
and series, if any, within a class:

Class of Shams (snd Series, It Nrr)
Common

thaornsd No. at Each class (and series)
1000 Shares

11. Unless a delayed date is specified, this application shall be effective when accepted for filing

by the Secretary of State (See $33-1-230):

12. Dated this 8th day of August 19 96

ALLTEL Communication, Inc.
(Name of

J. Scott Chesbro, President
(TYfm or Print Nmna and Ofhce)

Trra capias ot this applicsrian, the odginsl and either a dupbcats odginsl ar 4 canlonnsd «opr, mum be Rfsd

2. If Ile space in thl ~ form is insuthcfsm, pissss atuum ddd'tfonsl sheets containing a rslsrsnas to the sppropnats paragmph in Ibis tonn.

3. Schedule of Fees (payspls at ths time of Rune uus daoumsm)

Fss lor fging Ptu 'cation (payabls lo ihs~of Stale)
Filing Tsc

3 )0.00
)00.00

4. If the sppbcanl carporatum is adopting a Icuc'ous name lar uss in south carolina pursumu to ssctian 33-(5-104(s), thon a csrlitisd copY ol lhe

baNd al dlrsctots Isimlinlon 4pprouutg th4 Rctlcmus amos mum bs susctlsd to ths Itppbcalian.

,:LLTEL C:3RI_ORA2E LEC,.¢_

I

_009

9. The name and usual business address of the corporation's directors (if the corporation has no

...... directors, then the name and address of those persons who are exercising the statutory authority
of directors on behalf of the corporation):and principal Officers:

a) Name of Directors Business Address
Carroll D. McHenry _ One Allied Drive

Little Rock_ AR 72202

b) Name and Office of

Principal Officers
J. Scott Chesbro, President

_chael D. R_oda, Vice President

Francis X. Francz_ Secretary/

. Treasurer

Business Address
One Allied Drive, Little Rock, AR 72202

One Allied Drive. Little Rock. AR 72202

One Allied Drive, Little Rock, _R 72202

10. The aggregate number of shares which the corporation has authority to issue, itemized by classes
and series, if any, within a class:

Clua ofSMma(.nclSqmee, il=my)
Common

AuUtoc_No. ofEach_as.s(_ndSedes l
1000 Shares

by.the Secretary of State (See §33-1-230):,

12. Dated this 8th"" day of August 19 96

11. Unless a delayed date is specified, this application shall be effective when accept_l for filing

By:

ALLTEL r Communication, Inc.

lS_'.nm_ omum

J. Score Chesbro, President

_ylmmPr_NBr_Offk=)

FnJffi=INSqmuclqo_m

I. Two copi= of !his a._ic_n,, the origin."and e_he¢a dupiicite o¢_n-Jor a confom_¢l copy, mumbe _.

2. If Ill_ space in this form is _, pkllum 8¢tach=ddit_ruM _ ¢¢mtl=_lnga referetme to tl'm_nate par_jraph in Ihle form.

3. Sc_¢luJe of Feel (l=4ffl_le It tt_ lime of flfin_ tNi doct,t_)

Fee for filing/q_l_mion (P,W_ to t_e _ of Stere) S 10.00
Rling Tax I00._0

4. If the_ ¢_l_¢ation is ideating a I'_Uciousname for _ in ,SouthCato_na I=urluJltn_¢0Section33-15-106(a). [llen a certified ¢ooyo| the
boardo! dimclom msolutJo_app¢oving[no ficlicmu=name musl be et_Ctled to the e4X_icaf.Jon.
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SECRETARY OF STATE

F)LED
MAYO 2 1997

AM

STATE OF SOUTH CAROLINA
SECRETARY OF STATEa 5+ta5+aO

O+Sfaho

af
PLICATION FOR AN AIIENOEQ CERTIFICATE 7 8 8 10 11 12 1 2 3 4 6 6

o
&~o QF AUTHORITY SY A FOREIGN CORPORATION

TO TRANSACT BUSINESS IN SOUTH CAROLINA

Pursuant to i)33-16-104ofthe1976 South Carolina Cade, as amended, the undersigned corpora-
tion hereby applies far an amended certificate of authority ta transact business in the State of South
Carolina snd far that purpose submits the following statement:

1. The name of the carporation is

1a. The above named corporation received a Certiffcate of Authority ta transact business in South
Carolina an: 1 11 96

2. This application is filed for the following reason (complete all applicable items}:

K a. The Carparatian hae Changed ita Corporate name aS fallaWS MLTE1 Ctxtrt tt(icaticttts Znc.

C1 b. The carporation has changed its duratian ta
Cl c. The corporation has changed the state or cauntry af its incorporation to

3. The name of the carporatian far the purposes of transacting business in South Carolina is (See
@384-101and 33-15-106)and see (333-1~X1)if the corporaUon is a prafessionsi corpoation)

4. it is incorporated as (check applicable item} gl a general business corporation, Cl a prafessionai
carporation, the laws of.the state of

5. The date of its incorporation is ~lfilM and the period of its duration is gisxoab3sl

6. The address af the principal aNce af the corparation in the jurisdiction of its incorporation is
in the city of

(Slteet & Ntnttthai

snd the state of
Z((h Cede

7. The address af the reaistered oNce in the state of South Camiina is

in the aity ai ' cane Cetaene aeattt
Zlttt Cade.

(sttea & Ntenatri

8. The name af the registered agent in this state at such address is

'_. _, -_ _.,_ _o;..:_ _,_._ _61 _05 5469 ._LL_'EL C6RPORATE LEGAl _010
i I

sT,.EoFsou'r.C*.OUN,
_\_-_._._,_.. SECRETARY OF STA_ sEc_rcrA_F] I_ E°FsTA_D

/_._ OF AUTItORITY BY A FOREIGN C,ORPOI:IATION

_ 1:0 "_NSACT BUSINESS IN SOUTH CJ_ROLINA

Pursuant to §33-15-104 of the 1976 South Carolina Code, as amended, the undersigned corpora-
tion hereDy applies for an amended certificate of authority to transact business in the State of South
Carolina and for that purpose submits the follo_ng statement:

1. The name of the corporation is

la. The apove named corporation received a Certificate of Authority to transact business in South
Carolina on: 1/11/96

o

This application is filed for the following reason (compiete all applicable items):

a. The corporation has changed its corporate name as follows _ c_a.m_,H,-,_r znc.

r-I b. The corporation has change¢l its duration to

Q c. The corporation has changed the state or court W of its incorporation to

3_

The name of the corporation for the purposes of transacting business in South Carolina is (See
101 and 33-15-106) and see §33-1g-500(bX1) if the corporation is a professionaJ co,'pora_on)

4. It is incorporated as (check applicable item) [] a general business corporation, [] a professional
corporation, the laws of the state of __

5. The date of its incorporation is _ and the period of its duration is

6. The address of the principal office of the corporation in the judsdiction of its incorporation is
_,_ _,_ r_-_._ in the city of T,_H-],, _,-_

and the state of _ 72202

7. The ad_ss_of t_ rist_ 0c_in the state of South Carofina is "/5 _,_-_-_e P1_-_.
in the cit_ of ('_"m,_ 11_, , South Carotina 296o_ (s_n_ _ Nummm

ZIp Co_.

8. The name of the registered agent in this state at such address is c¢ c_woz-a_n sv,_cem



nLLTEL iCRPOILclL. L .EL Q 011

9. The name and usuai business address of the corooration's directors(if the corporation has no
directors, then the name and address of those persons who are exercising the statutory authority
of directors on behalf of the corporaaon) and princiftat Officer:

a) Name of Directors
Scott T. Ebrd

Business Address
One Allied Drive, Little Rock, AR 72202

b) Name and Office of
Principal Qfficers Business Address

One 'ed Drive Edttle Rock AR 72202
; FI President-Ccnrtafaicetifste

J. Soo Chsebco Stree. Vice Erreeideot-
Prencis X.~ Al3. OREicers et Above Address)

10. The aggregate number of shares which the corporation has authority to issue, itemizedby classes
and series, if any, within a class:

Ossa ot Shares (and Series. if anyf

GNtttnotn

ANNhortaed No. at Sech Ctssa (and Sales)
1000 Sbecee

11. Unless a deiayed date is specified, this aftgilicatfon shall be effecthfe when accepted for filfng

by the Secretary of State (See i'f33-1-230):

12. Dated this 20th day of ~~~ ' 199&
ALE, Cctttenricatioos Inc.

Charles R.

t. Two copies of Nits~Nm arlglllel and either e dupscaro orighutl or a~camr, rtltlsl hs INsd.

t It lhe space In this lonn is hufachrm. phase arlactl adrphtmat sheets~a reference m ths spprop
'

ue patagrsph in this lcrm.

3. Scheoule ot Fees lpayshls at the lime ru tiNng this doaumsntf

Fes tor Nsng ppccsdtm a (psychic to the sesreuuy af statal
Fitng Tsa

0 10AM
100.00

4. If the sopccant coponuin d sdophng a iichciaus name for uss in South Ceroana pursuant to Secuan 33 t5 t08tah then e ceniiied copy of the
bmeo at erectom resoiuac approving me iicucious name must he snachao m the appscacon.

.

A+LLTEL CGRPOI,L_.IE LZG.4.L
,_ + r+ .

• + .

The name arid usual business address of ti'_+ co_ormion's directors. (if the corl=oratJon has no

directors, then the name and address of those persons who are exemising the statutory authority
of directors on behalf of the corporation) and principal Officer,J:

Business Address
one _ ]_J.'ve, Li_c.7.e R_m:k, _ "72202

a) Name of Directors
scott T. Ford

_011

b) Name and Office of

Principal Officers - Business Address
i,. _],__ P,_m_a_,_+t; one _11_,__ D-_--J.,+efT.;H-2e PZ_ N_ 72202

Slchael T: FlTrm, p=,:_+,m:_.-+- • •

Pr-_tcJ.s x. _, _ (,4_. Officers at Above _dzess)

10. The aggregate number of shares which the coq:oration has authority to issue, itemized by classes
and series, if any, within a clsss:

¢IIII Of SlwI41 (Ira ,SI_II¢ il any)
Com.o.

A_homm_No.o+EachOJum(¢_d serum
I000

11. Unless a delayed date is specified, this application shall be effective when accepted for filing
by the Sematary of State (See §33-1-230): __

12. Dated this 30__._,_day of AF_J- 199!__.

,4T._,'1'_, Cotmm-n';_'lnm_,m r ZXC.
(No,he o+coj.po.m_)

By:

_ (+s_,..mm o+om_ --

_ _" Pml Nam aria Off,:a)

ImmlmO_Tmm110_

1. Two _ of this ImCiic_n. me o_nal _nd eim_¢., duW,imul ed_,tai ¢e m ¢=,,+_mwd _. _ _ _.

2. II the m ifl this k3nn is insu/f¢_1, l_msm _tj_1 addiUon_ lh4_ coN_mincj _ r_mmc_ Io me ip_olx_o _n in i_I _.

3. Scmmme of Fe.s (_ --, me t+rr_ o+ m_j ta+* docmmsm)

Fee [or fil_rlcj_ (l:lylt_ll IO 1111 _;I_ O_ _lJttl) I 10.00
F+tn9 Tax I(X),00

4. If the sooIP.anl c(u10orllk_ is Ido_ng & fi_¢ioul mlnm foe iJ_ in _ _na IXUSuanl 1o _ 33-15,106(i), tllen Ii Cerlifi41d(:¢py of the
t3oard o! _rl<:tOnl _ _rlcj me fi¢_i¢iouI name mu_ be iltl¢_eo !o tile U_llcallon.

,°



REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Shareholders of
ALLTEL Corporation:

We have audited in accordance with generally accepted auditing standards, the financial statements included
in ALLTEL Corporation's Annual Report to stockholders incorporated by reference in this Form 10-K, and
have issued our report thereon dated January 29, 1998. Our audit was made for the purpose of forming an
opinion on those statements taken as a whole. The schedule on page 22 is the responsibility of the
company's management and is presented for purposes of complying with the Securities and Exchange
Commission's rules and is not part of the basic financial statements. This schedule has been subjected to the
auditing procedures applied in the audit of the basic financial statemems and, in our opinion, fairly states in
all material respects the financial data required to be set forth therein in relation to the basic financial
statements taken as a whole.

ARTHUR ANDERSEN LLP

Little Rock, Arkansas,
January 29, 1998.

21

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Shareholders of

ALLTEL Corporation:

We have audited in accordance with generally accepted auditing standards, the financial statements included

in ALLTEL Corporation's Annual Report to stockholders incorporated by reference in this Form 10-K, and

have issued our report thereon dated January. 29, 1998. Our audit was made for the purpose of forming an

opinion on those statements taken as a whole. The schedule on page 22 is the responsibility of the

company's management and is presented for purposes of complying with the Securities and Exchange

Commission's rules and is not part of the basic financial statements. This schedule has been subjected to the

auditing procedures applied in the audit of the basic financial statements and, in our opinion, fairly states in
all material respocts the financial data required to be set forth therein in relation to the basic financial
statements taken as a whole.

ARTHUR ANDERSEN LLP

Little Rock, Arkansas,

January 29, 1998.

21
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EXHIBIT INDEX

Number and Name ~pa e

(3)(a) Amended and Restated Certificate of Incorporation of ALLTEL Corporation
(incorporated herein by reference to Exhibit B to Proxy Statement, dated
March 9, 1990).

(b) By-Laws of ALLTEL Corporation (As amended as of January 29, 1998). 67

(4)(a) Rights Agreement dated as of January 30, 1997, between ALLTEL Corporation
and First Union National Bank of North Carolina (incorporated herein by
reference to Form 8-K dated February 3, 1997, filed with the Commission on
February 4, 1997).

The Company agrees to provide to the Commission, upon request, copies of
any agreement defining rights of long-term debt holders.

(10)(a)(1) Executive Compensation Agreement and amendments thereto by and between
the Corporauon and Joe T. Ford (incorporated herein by reference to Exhibit 10(b)
to Form 10-K for the fiscal year ended December 31, 1983).

(a)(2) Modification to Executive Compensation Agreement by and between the
Corporation and Joe T. Ford effective as of January I, 1987 (incorporated
herein by reference to Exhibit 10(b)(2) to Form 10-K for the fiscal year ended
December 31, 1986).

(a)(3) Modification to Executive Compensation Agreement by and between ALLTEL
Corporation and Joe T. Ford, effective as of January I, 1991 (incorporated herein

by reference to Exhibit 10 of ALLTEL Corporanon Registration Statement

(No. 33-44736) on Form S-4 dated December 23, 1991).

(a)(4) Split-dollar Life Insurance Agreement by and between the Corporation and

Joe T. Ford effective as of March 1, 1994 (incorporated herein by reference
to Exhibit 10(a)(4) to Form 10-K for the fiscal year ended December 31, 1994).

Change in Control Agreement by and between the Company and Scott T. Ford
effective as of April 25, 1996 (incorporated herein by reference to Exhibit 10(c)(6)
to Form 10-Q for the period ended June 30, 1996).

(c)(1) Change in Control Agreement by and between the Company and John L. Comparin
effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(2)
to Form 10-K for the fiscal year ended December 31, 1994).

(c)(2) Change in Control Agreement by and between the Company and Dennis J. Ferra
effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(3)
to Form 10-K for the fiscal year ended December 31, 1994),

Incorporated herein by reference as indicated.
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EXHIBIT INDEX

Number and Name

(3)(a) Amended and Restated Certificate of Incorporation of ALLTEL Corporation

(incorporated herein by reference to Exhibit B to Proxy Statement, dated

March 9, 1990).

(b) By-Laws of ALLTEL Corporation (As amended as of January 29, 1998).

(4)(a) Rights Agreement dated as of January 30, 1997, between ALLTEL Corporation

and First Union National Bank of North Carolina (incorporated herein by

reference to Form 8-K dated February. 3, 1997, filed with the Commission on

February 4, 1997).

Co) The Company agrees to provide to the Commission, upon request, copies of

any agreement defining rights of long-term debt holders.

(10)(a)(1) Executive Compensation Agreement and amendments thereto by and between

the Corporation and Joe T. Ford (incorporated herein by reference to Exhibit 10(b)

to Form 10-K for the fiscal year ended December 31, 1983).

(a)(2) Modification to Executive Compensation Agreement by and between the

Corporation and Joe T. Ford effective as of January 1, 1987 (incorporated

herein by reference to Exhibit 10(b)(2) to Form 10-K for the fiscal year ended
December 31, 1986).

(a)(3) Modification to Executive Compensation Agreement by and between ALLTEL

Corporation and Joe T. Ford, effective as of January 1, 1991 (incorporated hereIn

by reference to Extn'bit 10 of ALLTEL Corporation Registration Statement

(No. 33-44736) on Form S-4 dated December 23, 1991).

(a)(4) Split-dollar Life Insurance Agreement by and between the Corporation and

Joe T. Ford effective as of March 1, 1994 (incorporated herein by reference

to Exhibit 10(a)(4) to Form I0-K for the fiscal year ended December 3t, 1994).

(b) Change In Control Agreement by and between the Company and Scott T. Ford

effective as of April 25, 1996 (incorporated herein by reference to Exhibit 10(e)(6)

to Form 10-Q for the period ended June 30, 1996).

(c)(I) Change In Control Agreement by and between the Company and John L. Comparin

effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(2)

to Form 10-K for the fiscal year ended December 31, 1994).

¢)(2) Change In Control Agreement by and between the Company and Dennis J. Ferra

effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(3)

to Form 10-K for the fiscal year ended December 31, 1994).

Pa_e

67

* Incorporated hereIn by reference as Indicated.
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EXHIBIT INDEX, Continued

Number and Name ~Pa e

(10)(c)(3) Change in Control Agreement by and between the Company and Francis X. Frantz
effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(4)
to Form 10-K for the fiscal year ended Deceinber 31, 1994).

(c)(4) Change in Control Agreement by and between the Company and Tom T. Orsini
effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(5)
to Form 10-K for the fiscal year ended December 31, 1994).

(c)(5) Change in Control Agreement by and between the Company and Ronald D. Payne
effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(6)
to Form 10-K for the fiscal year ended December 31, 1994).

(d)(1) Split-dollar Life Insurance Agreement by and between the Corporation and
Dennis J. Ferra effective as of March I, 1994 (incorporated herein by reference to
Exhibit 10(d)(l) to Form 10-K for the fiscal year ended December 31, 1994).

(d)(2) Split-dollar Life Insurance Agreement by and between the Corporation and
Francis X. Fraiuz effective as of March I, 1994 (incorporated herein by reference to
Exhibit 10(d)(2) to Form 10-K for the fiscal year ended December 31, 1994).

(d)(3) Split-dollar Life Insurance Agreement by and between the Corporation and
Tom T. Orsini effective as of March I, 1994 (incorpomted herein by reference to
Exhibit 10(d)(3) to Form 10-K for the fiscai year ended December 31, 1994).

(e)(1) ALLTEL Corporation Supplemental Executive Retirement Plan, effective
October 24, 1994 (incorporated herein by reference to Exhibit 10(e)(1)
to Form 10-K for the fiscal year ended December 31, 1994).

Executive Deferred Compensation Plan of ALLTEL Corporation, as amended and
restated effective October I, 1993 (incorporated herein by reference to Exhibit 10(e)
to Form 10-K for the fiscal year ended December 31, 1993).

(f)(2) Amendment No. I io Executive Deferred Compensation Plan of ALLTEL Corporauon
(October I, 1993 Restatement), amendment effective January 29, 1998.

(f)(3) Deferred Compensation Plan for Directors of ALLTEL Corporation, as amended and

restated effective October I, 1993 (incorporated herein by reference to Exhibit 10(f)
to Form 10-K for the fiscal year ended December 31, 1993).

(f)(4) Amendment to Deferred Compensation Plan for Directors of ALLTEL Corporation
(October 1, 1993 Restatement) (incorporated herein by reference to Exhibit 10(f)(3)
to Form 10-K for the fiscal year ended December 31, 1996).

(g)(1) ALLTEL Corporation 1975 Incentive Stock Option Plan (as amended and restated
effective July 26, 1988) (incorporated herein by reference to Exhibit 10(i)
to Form 10-K for the fiscal year ended December 31, 1988).

Incorporated herein by reference as indicated.
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Number and Name

(Io)(c)(3)Change in Control Agreement by and between the Company and Francis X. Frantz
effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(4)

to Form 10-K for the fiscal year ended December 31, 1994).

(c)(4) Change in Control Agreement by and between the Company and Tom T. Orsini
effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(5)

to Form IO-K for the fiscal year ended December 31, 1994).

(c)(5) Change in Control Agreement by and between the Company and Ronald D. Payne
effective as of October 24, 1994 (incorporated herein by reference to Exhibit 10(c)(6)

to Form 10-K for the fiscal year ended December 31, 1994).

(d)(1) Split-dollar Life Insurance Agreement by and between the Corporation and
Dennis J. Ferra effective as of March 1, 1994 (incorporated herein by reference to

Exhibit 10(d)(1) to Form 10-K for the fiscal year ended December 31, 1994).

(d)(2) Split-dollar Life Insurance Agreement by and between the Corporation and
Francis X. Frantz effective as of March 1, 1994 (incorporated herein by reference to

Exhibit I0(d)(2) to Form 10-K for the fiscal year ended])eeember 31, 1994).

(d)(3) Split-dollar LifeInsuranceAgreement by and between the Corporation and
Tom T. Oraini effective as of March 1, 1994 (incorporated herein by reference to

Exhibit 10(d)(3) to Form 10-K for the fiscal year ended December 31, 1994).

(e)(1) ALLTEL Corporation Supplemental Executive Retirement Plan, effective

October 24, 1994 (incorporated herein by reference to Exhibit 10(e)(1)

to Form 10-K for the fiscal year ended December 31, 1994).

(f)(1) Executive Deferred Compensation Plan of ALLTEL Corporation, as amended and

restated effective October 1, 1993 (incorporated herein by reference to Exhibit 10(e)

to Form IO-K for the fiscal year ended December 31, 1993).

(0(2) Amendment No. 1 to Executive Deferred Compensation Plan of ALLTEL Corporation

(October 1, 1993 Restatement), amendment effective January 29, 1998.

(0(3) Deferred Compensation Plan for Directors of ALLTEL Corporation, as amended and

restated effective October 1, 1993 (incorporated herein by reference to Exhibit 10(0

to Form 10-K for the fiscal year ended December 31, 1993).

(0(4) Amendment to Deferred Compensation Plan for Directors of ALLTEL Corporation

(October 1, 1993 Restatement) (incorporated herein by reference to Exhibit 10(0(3)
to Form 10-K for the fiscal year ended December 31, 1996).

(g)O) ALLTEL Corporation 1975 Incentive Stock Option Plan (as amended and restated

effective July 26, 1988) (incorporated herein by reference to Exhibit 10(i)

to Form 10-K for the fiscal year ended December 31, 1988).

* Incorporated herein by reference as indicated.
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EXHIBIT INDEX, Continued

iNumber and Name
~Pa e

(10)(g)(2) ALLTEL Corporation 1991 Stock Option Plan (incorporated herein by reference
to Exhibit A to Proxy Statement, dated March 8, 1991).

(g)(3) ALLTEL Corporation 1994 Stock Option Plan for Empioyees (incorporated herein
by reference to Exhibit A to Proxy Statement dated March 4, 1994).

(g)(4) ALLTEL Corporation 1994 Stock Option Plan for Nonemployee Directors
(incorporated herein by reference to Exhibit B to Proxy Statement dated March 4, 1994).

(g)(5) First Amendment to ALLTEL Corporation 1994 Stock Option Plan for
Nonemployee Directors (incorporated herein by reference to Exhibit 10(g)(5)
to Form 10-K for the fiscal year ended December 31, 1996).

Systematics, Inc. 1981 Incentive Stock Option Plan and Amendment No. 1 thereto
(incorporated herein by reference to Form S-8 (No. 33-35343) of ALLTEL
Corporation filed with the Commission on June 11, 1990).

ALLTEL Corporation Performance Incentive Compensation Plan as amended,
effective January 1, 1993'(Exhibit 10(i) to Form SE dated February 17, 1993).

Amendment No. 1 to ALLTEL Corporation Performance Incentive Compensation
Plan (January I, 1993 Restatement), amendment effective January 29, 1998.

76

ALLTEL Corporation Long-Term Performance Incentive Compensation Plan, as
amended and restated effective January 1, 1993 (Exhibit 10(j) to Form SE dated
February 17, 1993).

Amendment No. 1 to ALLTEL Corporation Long-Term Performance Incentive
Compensation Plan as amended and restated effective January 1, 1993,
(incorporated herein by reference to Exhibit 10(j)(1)to Ainendment No. 1 to
Form 10-K for the fiscal year ended December 31, 1993).

(j)(2) Amendment No. 2 to ALLTEL Corporation Long-Term Performance Incentive
Compensation Plan (January 1, 1993 Restatement), amendment effective
January 29, 1998.

77

(k) ALLTEL Corporauon Pension Plan (January 1, 1994 Restatement)
(incorporated herein by reference to Exhibit 10(k) to Form 10-K for
the fiscal year ended December 31, 1994).

(k)(1) Amendment No. I to ALLTEL Corporation Pension Plan
(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(l)
to Form 10-Q for the period ended March 31, 1995).

(k)(2) Amendments No. 2 and 3 io ALLTEL Corporation Pension Plan
(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(2)
to Form 10-Q for the period ended June 30, 1995).

* Incorporated herein by reference as indicated.
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Number and Name

(i0)(g)(2) ALLTEL Corporation i991 Stock Option Plan (incorporated herein by reference

to Exhibit A to Proxy Statement, dated March 8, 1991).

(g)(3) ALLTEL Corporation 1994 Stock Option Plan for Employees (incorporated herein

by reference to Exhibit A to Proxy Statement dated March 4, 1994).

(g)(4) ALLTEL Corporation 1994 Stock Option Plan for Nonemployee Directors

(incorporated herein by reference to Exhibit B to Proxy Statement dated March 4, 1994).

(g)(5) First Amendment to ALLTEL Corporation 1994 Stock Option Plan for

Nonemployee Directors (incorporated herein by reference to Exhibit 10(g)(5)

to Form 10-K for the fiscal year ended December 31, 1996).

(h) Systematic.s, Inc. 1981 Incentive Stock Option Plan and Amendment No. 1 thereto

(incorporated herein by reference to Form S-8 (No. 33-35343) of ALLTEL

Corporation filed with the Cornmtssion on June 11, 1990).

(i) ALI.,TEL Corporation Performance Incentive Compensation Plan as amended,

effective January 1, 1993 (Exhibit 10(i) to Form SE dated February 17, 1993).

(i)(1) Amendment No. 1 to ALLTEL Corporation Performance Incentive Compensation

Plan (January 1, 1993 Restatement), amendment effective January 29, 1998.

(J) ALLTEL Corporation Long-Term Performance Incentive Compensation Plan, as

amended and restated effective January 1, 1993 (Exhibit 10G) to Form SE dated
February t7, 1993).

0)(1) Amendment No. 1 to ALLTEL Corporation Long-Term Performance Incentive

Compensation Plan as amended and restated effective January 1, 1993,

(incorporated herein by reference to Exhibit 10(j)(1) to Amendment No. 1 to

Form 10-K for the fiscal year ended December 31, 1993).

0)(2) Amendment No. 2 to ALLTEL Corporation Long-Term Performance Incentive

Compensation Plan (January 1, 1993 Restatement), amendment effective

January 29, 1998.

(k) ALLTEL Corporation Pension Plan (January 1, 1994 Restatement)

(incorporated herein by reference to Exhibit 10(k) to Form 10-K for

the fiscal year ended December 31, 1994).

(k)(1) Amendment No. 1 to ALLTEL Corporation Pension Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(1)

to Form IO-Q for the period ended March 31, 1995).

(k)(2) Amendments No. 2 and 3 to ALLTEL Corporation Pension Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(2)

to Form 10-Q for the period ended June 30, 1995).

76

77

Incorporated herein by reference as indicated.
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EXHIBIT INDEX, Continued

Number and Name ~Pa e

(10)(k)(3) Amendments No. 4 and 5 to ALLTEL Corporation Pension Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(3)
to Form 10-K for the fiscal year ended December 31, 1995).

(k)(4) Amendments No. 6 and 7 to ALLTEL Corporation Pension Plan

(January I, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(4)
to Form 10-Q for the period ended September 30, 1996).

(k)(5) Amendments No. 8 and 9 to ALLTEL Corporation Pension Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(5)
to Form 10-Q for the period ended March 31, 1997).

(k)(6) Amendment No. 10 to ALLTEL Corporation Pension Plan

(January i, 1994 Restatement).

78

ALLTEL Corporation Profit-Sharing Plan (January 1, 1994 Restatement)

(incorporated herein by reference to Exhibit 10(1) to Form 10-K for

the fiscal year ended December 31, 1994).

Amendments No. I and 2 to ALLTEL Corporation Profit-Sharing Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(l)(1)
to Form 10-Q for the period ended June 30, 1995).

(1)(2) Amendments No. 3 and 4 to ALLTEL Corporation Profit-Sharing Plan

(January I, 1994 Restatement) (incorporated herein by reference to Exhibit 10(1)(2)

to Form 10-K for the fiscal year ended December 31, 1995).

(1)(3) Amendment No. 5 to ALLTEL Corporation Profit-Sharing Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(l)(3)
to Form 10-Q for the period ended September 30, 1996).

(l)(4) Amendment No. 6 to ALLTEL Corporation Profit-Sharing Plan

(January I, 1994 Restatement) (incorporated herein by reference to Exhibit 10(l)(4)
to Form 10-Q for the period ended March 31, 1997).

(l)(5) Amendment No. 7 to ALLTEL Corporation Profit-Sharing Plan

(January I, 1994 Restatement).

(m) ALLTEL Corporation Benefit Restoration Plan (January 1, 1996 Restatement).

(incorporated herein by reference to Exhibit 10(m) to Form 10-K for the fiscal

year ended December 31, 1995).

(n) Amended and Restated ALLTEL Corporation Supplemental Medical Expense

Reimbursement Plan (incorporated herein by reference to Exhibit 10(p) to Form

10-K for the fiscal year ended December 31, 1990).

Incorporated herein by reference as indicated.
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(lO)(k)(3) Amendments No. 4 and 5 to ALLTEL Corporation Pension Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(3)

to Form 10-K for the fiscal year ended December 31, 1995).

(k)(4) Amendments No. 6 and 7 to ALLTEL Corporation Pension Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(4)

to Form 10--Q for the period ended September 30, 1996).

(k)(5) Amendments No. 8 and 9 to ALLTEL Corporation Pension Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(k)(5)

to Form 10-Q for the period ended March 31, 1997).

(k)(6) Amendment No. 10 to ALLTEL Corporation Pension Plan

(January l, 1994 Restatement).

(l) ALLTEL Corporation Profit-Sharing Plan (January 1, 1994 Restatement)

(incorporated herein by reference to Exhibit 10(1) to Form 10-K for

the fiscal year ended December 31, 1994).

(1)(i) Amendments No. 1 and 2 to ALLTEL Corporation Profit-Sharing Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(1)(1)

to Form 10-Q for the period ended June 30, 1995).

(1)(2) Amendments No. 3 and 4 to ALLTEL Corporation Profit-Sharing Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(1)(2)

to Form IO-K for the fiscal year ended December 31, 1995).

(1)(3) Amendment No. 5 to ALI.,TEL Corporation Profit-Sharing Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(1)(3)
to Form IO-Q for the period ended September 30, 1996).

0)(4) Amendment No. 6 to ALLTEL Corporation Profit=Sharing Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(1)(4)
to Form 10-Q for the period ended March 31, 1997).

(1)(5) Amendment No. 7 to ALLTEL Corporation Profit-Sharing Plan

(January 1, 1994 Restatement).

(m) ALLTEL Corporation Benefit Restoration Plan (January 1, 1996 Restatement).

(incorporated herein by reference to Exhibit 10(m) to Form 10-K for the fiscal

year ended December 3 i, 1995).

(n) Amended and Restated ALLTEL Corporation Supplemental Medical Expeme

Reimbursement Plan (incorporated herein by reference to Exhibit 10(p) to Form

10-K for the fiscal year ended December 31, 1990).

78

84

"_ Incorporated herein by reference as indicated.
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Number and Name ~pa e

(10)(o) ALLTEL Corporation Thrift Plan (January 1, 1994 Restatement)

(incorporated herein by reference to Exhibit 10(p) to Form 10-K for the fiscal
year ended December 31, 1994).

(o)(1) Amendments No. 1 and 2 to ALLTEL Corporation Thrift Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(p)(l)
to Form 10-Q for the period ended June 30, 1995).

(o)(2) Amendment No. 3 ALLTEL Corporation Thrift Plan (January 1, 1994 Restatement)

(incorporated herein by reference to Exhibit 10(o)(2) to Form 10-K for the fiscal
year ended December 31, 1995).

(o)(3) Amended and Restated Amendment No. 4 and Amendment No. 5 to ALLTEL
Corporation Thrift Plan (January 1, 1994 Restatement) (incorporated herein by reference
to Exhibit 10(o)(3) to Form 10-K for the fiscal year ended December 31, 1996).

(o)(4) Amendment No. 6 to ALLTEL Corporation Thrift Plan (January 1, 1994 Restatement)
(incorporated herein by reference to Exhibit 10(o)(4) to Form 10-Q for the period ended

March 31, 1997)

( )(5) A end ent No. 7 to ALI.TEL Corporation Thrift Plan (January 1, 1994

Restatement)

88

Statement re computation of per share earnings. 28

(13) Annual report to stockholders for the year ended December 31, 1997.
Such report, except for the portions incorporated by reference herein, is

furnished for the information of the Securities and Exchange Commission

and is not "filed" as part of this repon.

32

(21)

(23)

(27)

Subsidiaries of the registrant.

Consents of experts and counsel.

Financial Data Schedule for the year ended December 31, 1997.

29

31

91

(99)(a) Annual report on Form 11-K for the ALLTEL Corporation Thrift Plan
for the year ended December 31, 1997, will be filed by amendment.

Incorporated herein by reference as indicated.
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(10)(o) ALLTEL Corporation Thrift Plan (January 1, 1994 Restatement)

(incorporated hereto by reference to Exhibit 10(p) to Form 10-K for the fiscal

year ended December 31, 1994).

(o)(1) Amendments No. 1 and 2 to ALLTEL Corporation Thrift Plan

(January 1, 1994 Restatement) (incorporated herein by reference to Exhibit 10(p)(1)

to Form 10-Q for the period ended June 30, 1995).

(0)(2) Amendment No. 3 ALLTEL Corporation Thrift Plan (January 1, 1994 Restatement)

(incorporated herein by reference to Exhibit 10(o)(2) to Form IO-K for the fiscal

year ended December 31, 1995).

(o)(3) Amended and Restated Amendment No. 4 and Amendment No. 5 to ALLTEL

Corporation Thrift Plan (January 1, 1994 Restatement) (incorporated herein by reference
to Exhibit 10(o)(3) to Form 10-K for the fiscal year ended December 31, 1996).

(0)(4) Amendment No. 6 to ALLTEL Corporation Thrift Plan (January 1, 1994 Restatement)

(incorporated herein by reference to Exhibit 10(o)(4) to Form 10-Q for the period ended

March 31, 1997).

(0)(5) Amendment No. 7 to ALLTEL Corporation Thrift Plan (January 1, 1994 Restatement)

(11) Smmment re computation of per share earnings.

(13) Annual report to stockholders for the year ended December 31, 1997.

Such report, except for the portions incorporated by reference herein, is
furnished for the information of the Securities and Exchange Commission

and is not "filed" as part of this report.

(21) Subsidiaries of the registrant.

(23) Consents of experts and counsel.

(273 Financial Data Schedule for the year ended December 31. 1997.

(99)(a) Annual report on Form 11-K for the ALLTEL Corporation Thrift Plan

for the year ended December 31, 1997, will be fried by amendment.

Pa_m

88

28

32

29

31

91

* Incorporated herein by reference as indicated.
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EXHIBIT 11
ALLTEL CORPORATION

STATEMENT RE COMPUTATION OF PER SHARE EARNINGS
(Dollars and Shares in Thousands, except per share amounts)

Net income applicable to
common shares

Adjustments for convertible securities:

preferred stocks

$506,878 $290,666 $353,458 $270,521 $260,439

Net income applicable to common

shares, assuming conversion

of above securities

Average common shares outstanding

for the year
Increase in shares which would

result from:
exercise of stock options
conversion of convertible preferred stocks

Average common shares, assuming

conversion of the above securities

1,107 1,089 1,202 1,696 2,031

186,059 189,378 188,870 187,758 185,634

Eanungs per share of common stock:

Basic

Diluted

Note: In February 1997, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards

No. 128, Earnings per Share" ("SFAS 128"), which established new standards for computing earnings per
share information. As required, the Company adopted the provisions of SFAS 128 in its yearwnd financial

statements and has restated all prior-year earnings per share information.

EXHIBIT i 1

ALLTEL CORPORATION

STATEMENT RE COMPUTATION OF PER SHARE EARNINGS

(Dollars and Shares in Thousands, except per share amounts)

Fgr the Years Ended December 31.

Net income applicable to
common share,s

Adjustments for convertible securities:

preferred stocks

Net income applicable to common
shares, assuming conversion

of above securities

1997 1996 1995 1994 19.9..3.

$506,878 $290,666 $353,458 $270,521 $260,439

220 236 258

_ S3s3.694 _270.779 $2fifl222

!

i

. i

i

Average common shares outstanding

for the year 186,059
Increase in shares which would

result from:

• exercise of stock options 1,107

conversion of convertible preferred stocks

Average common shares, assuming
conversion of the above securities 187.689

189,378 188,870 187,758 185,634

1,089 1,202 1,696 2,031

603 670 755

 9o.675

Earnings per share of common stock:

Basic s1.44 s1.4o

Diluted $2.70 $1.52 $1.85 $_i.,.42 $1.38

Note: In February 1997, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards

No. 128, "Earnings per Share" ("SFAS 128"), which established new standards for computing earnings per

share information. As required, the Company adopted the provisions of SFAS 128 in its year-end financial

statements and has restated all prior-year earnings per share information.

28



EXHIBIT 21

ALLTEL Corporation
Subsidiaries of the Registram

COMMUNICATIONS COMPANIES:

State of
Incttrpttratittn

ALLTEL Alabama, Inc.
ALLTEL Arkansas, Inc.
ALLTEL Carolina, Inc.
ALLTEL Florida, Inc.
ALLTEL Georgia, Inc.
ALLTEL Georgia Communications Corp.
ALLTEL Kentucky, Inc.
ALLTEL Mississippi, Inc.
ALLTEL Missouri, Inc.
ALLTEL New York, Inc.
ALLTEL Ohio, Inc.
ALLTEL Oklahoma. Inc.
ALLTEL Pennsylvania, Inc.
ALLTEL South Carolina, Inc.
Georgia ALLTEL Communicon Co.
Georgia ALLTELCOM Co.
Georgia ALLTEL Telecom Inc.
Georgia Telephone Corporation
Missouri Telephone Cellular Systems, Inc.
Oklahoma ALLTEL, Inc.
Sugar Land Telephone Company
Texas ALLTEL, Inc.
The Western Reserve Telephone Company
ALLTEL Communications, Inc.
ALLTEL Communications Group, Inc.
ALLTEL Communications Services Corporation
ALLTEL Mobile Communications, Inc.
ALLTEL Mobile Communications of the Carolinas, Inc.

Alabama

Arkansas
North Carolina
Florida
Georgia
Georgia
Kentucky
Mississippi
Missouri
New York
Ohio
Arkansas

Pennsylvania
South Carolina
Illinois
Indiana

Michigan
Georgia
Missouri
Oklahoma
Texas
Texas
Ohio
Delaware
Delaware
Ohio
Delaware
North Carolina
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EXHIBIT 21

ALLTEL Corporation

Subsidiaries of the Registrant

COMMUNICATIONS COMPANIES:

ALLTEL Alabama, Inc.

ALLTEL Arkansas, Inc.

ALLTEL Carolina, Inc.

ALLTEL Florida, Inc.

ALLTEL Georgia, Inc.

ALLTEL Georgia Communications Corp.

ALLTEL Kentucky, Inc.

ALLTEL Mississippi, Inc.
ALLTEL Missouri, Inc.

ALLTEL New York, Inc.

ALLTEL Ohio, Inc.

ALLTEL Oklahoma. Inc.

ALLTEL Pennsylvania, Inc.

ALLTEL South Carolina, Inc.

Georgia ALLTEL Communicon Co.

Georgia ALLTELCOM Co.

Georgia ALLTEL Teleeom Inc.

Georgia Telephone Corporation

Missouri Telephone Cellular Systems, Inc.

Oklahoma ALLTEL, Inc.

Sugar Land Telephone Company
Texas ALLTEL, Inc.

The Western Reserve Telephone Company
ALLTEL Communications, Inc.

ALLTEL Communications Group, Inc.

ALLTEL Communications Services Corporation

ALLTEL Mobile Communications, Inc.

ALLTEL Mobile Communications of the Carolinas, Inc.

Alabama

Arkansas

North Carolina

Florida

Georgia

Georgia

Kentucky

Mississippi
Missouri

New York

Ohio

Arkansas

Pennsylvania

South Carolina

Illinois

Indiana

Michigan

Georgia
Missouri

Oklahoma

Texas

Texas

Ohio

Delaware

Delaware

Ohio

Delaware

North Carolina

29



EXHIBIT 21
ALLTEL Corporation
Subsidiaries of the Registrant, continued

OTHER COMPANIES:

Country or
State of

Ittcttrpttralitttt

ALLTEL Business Services, Inc.
ALLTEL Corporate Services, Inc.
ALLTEL Distribution, Inc.
ALLTEL Holding, Inc.
ALLTEL Imernational Holdings, Inc.
ALLTEL Mauritius Holdings, Inc.
ALLTEL Publishing Corporation
ALLTEL Publishing Listing Management Corporation
ALLTEL Supply, Inc.
ALLTEL Supply International, Inc.
CP National Corporation
Control Communications Industries. Inc.
Dynalex, Inc.
FC Paramount, Inc.
Ocean Technology, Inc.
OTI International, Inc.
Sygnis, Inc.
ALLTEL Information Services, Inc.
ALLTEL Information Services International, Ltd.
ALLTEL Information Services International Holdings, Inc.
ALLTEL Information Services, Limited
ALLTEL Information Services Canada Limited
ALLTEL Information Services (France) SARL
ALLTEL Information Services (Germany) GmbH
ALLTEL Information Services (Greece) S.A.
ALLTEL Information Services (Hong Kong) Limited
ALLTEL Information (Mauritius) Inc.
ALLTEL Information Services (Netherlands) B.V.
ALLTEL Information Services (Thailand) Limited
ALLTEL International, Limited
ALLTEL International Resource Management, Inc.
ALLTEL Servicios de Informacion (Costa Rica) S.A.
ALLTEL Wholesale Banking Solutions, Inc.
Computer Power, Inc.
Vertex Banking Systems, Limited

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Ohio

Pennsylvania
Ohio
Ohio

California
Delaware
California
Arkansas
California
California
Arkansas
Arkansas
Delaware
Delaware
United Kingdom
Canada
France
Germany
Greece
Hong Kong
Mauritius

Amsterdam
Thailand
Jamaica
Delaware
Costa Rica
New York
Florida
United Kingdom

30

EXHIBIT 21

ALLTEL Corporation

Subsidiaries of the Registrant, continued

OTHER COMPANIES:

Country or
State of

Incorporation

ALLTEL Business Services, Inc.

ALLTEL Corporate Services, Inc.
ALLTEL Distribution, Inc.

ALLTEL Holding, Inc.

ALLTEL International Holdings, Inc.

ALLTEL Mauritius Holdings, Inc.

ALLTEL Publishing Corporation

ALLTEL Publishing Listing Management Corporation

ALLTEL Supply, Inc.

ALLTEL Supply International, Inc.

CP National Corporation
Control Communications Industries. Inc.

Dynalex, Inc.

FC Paramount, Inc.

Ocean Technology, Inc.
OTI International, Inc.

Sygnis, Inc.

ALL,TEL Information Services, Inc.

ALLTEL Information Services International, Ltd.

ALLTEL Information Services International Holdings, Inc.

ALL'I'EL Information Services, Limited
ALLTEL Information Services Canada Limited

ALLTEL Information Services (France) SARL

ALLTEL Information Services (Germany) GmbH

ALLTEL Information Services (Greece) S.A.

ALLTEL Information Services (Hong Kong) Limited

ALLTEL Information (Mauritius) Inc.

ALLTEL Information Services (Netherlands) B.V.

ALLTEL Information Services (Thailand) Limited

ALLTEL International, Limited

ALI.TEL International Resource Management, Inc.

ALLTEL Servicios de Information (Costa Riea) S.A.

ALLTEL Wholesale Banking Solutions, Inc.

Computer Power, Inc.

Vertex Banking Systems, Limited

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Ohio

Pennsylvania
Ohio

Ohio

California

Delaware

California

Arkansas

California

California

Arkansas

Arkansas

Delaware

Delaware

United Kingdom
Canada

France

Germany
Greece

I-Iong Kong
Mauritius

Amsterdam

Thailand

Jamaica

Delaware

Costa Rica

New York

Florida

United Kingdom

30



EXHIBIT 23

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Shareholders of
ALLTEL Corporation:

As independent public accountants, we hereby consent to the incorporation of our report incorporated

by reference in this Form 10-K, into the Company's previously filed Registration Statements,
File Nos. 2-99523, 33-35343, 3348476, 33-54175, 33-56291 and 33-65199.

ARTHUR ANDERSEN LLP

Little Rock, Arkansas,

February 11, 1998.
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EXHIBIT 23

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Shareholders of

ALLTEL Corporation:

As independent public accountants, we hereby consent to the incorporation of our report incorporated
by reference in this Form 10-K, into the Company's previously fded Registration Statements,
File Nos. 2-99523, 33-35343, 33-48476, 33-54175, 33-56291 and 33-65199.

ARTHUR ANDERSEN LLP

Little Rock, Arkansas,

February 11, 1998.
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EXHIBIT C

Resumes of Key Personnel

EXHIBIT C
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DESCRIPTION OF
QUALIFICATIONS OF OFFICERS

Michael T. Flynn is president of Communications Operations. prior to joining ALLTEL in 1994,
Mr. Flynn served as President of Arkansas for Southwestern Bell Telephone Company which he

had held since 1991. Mr, Flynn began his Southwestern Bell career in 1970 and held a variety of
positions in the company's network and telecommunications research operations. In 1983, the

year divestiture occurred. ivrr. Flynn was with AT&T in New Jersey and later served with Bell
Communications Research there. In 1987, he was appointed Managing Director-Technology

Planning for SBC Technology Resources. Mr. Flynn later moved to Dallas, where he served as
Vice President-Network for Southwestern Bell's Texas Division. Mr. Flynn holds a Bachelor' s

Degree in Industrial Enmneering from Texas A&M University. He has attended the Dartmouth

Institute and the Harvard Advanced Management Program.

James F. Gadberry is Executive Vice President of Finance and Administration. Mr. Gadberry

began his thirty seven year career in telecommunications in 1960 with AT&T. While with AT&T,
Mr. Gadberry held various manageinent positions in sales and operations in Dallas, St. Louis and

Kansas City. Mr. Gadberry joined ALLTEL in 1966 as General Commercial Manager. Mr.
Gadberry has held various other positions with the company, including President of the Southwest

Region and President of ALLTEL Telephone Services Corporation. Mr. Gadberry holds a
Bachelor's Degree in Engineering Irom the University of Arkansas where he graduated with

honors.

Francis X. Frantz is Secretary. Mr. Frantz practiced law for 11 years at the firm of Thompson,
Hine and Flory in Cleveland, Ohio, and was partner during his last 3 years there. Mr. Frantz

joined ALLTEL in 1990 as senior vice president and general counsel and was appointed secretary
in 1992 and senior vice president-external stairs in April 1993. ivrr. Frantz holds a Bachelor' s

Degree from the University of Akron and obtained a Juris Doctor from Ohio State University.

DESCRIPTION OF

QUALIFICATIONS OF OFFICERS

,Michael T. Flynn is President of Communications Operations. Prior to joining ALLTEL in 1994,

Mr. Flynn served as President of Arkansas for Southwestern Bell Telephone Company which he

had held since 1991. ,Mr. Flynn began his Southwestern Bell career in 1970 and held a variety of

positions in the company's network and telecommunications research operations. In 1983, the

year divestiture occurred, Mr. Flynn was with AT&T in New Jersey and later served with Bell

Communications Research there. [n 1987, he was appointed Managing Director-Technology
Planning for SBC Technology Resources. Mr. Flyrm later moved to Dallas, where he served as

Vice President-Network for Southwestern Bell's Texas Division. Mr. Flynn holds a Bachelor's

Degree in Industrial EnNneering from Texas A&M University. He has attended the Dartmouth
Institute and the Harvard Advanced Management Program.

James F. Gadberry is Executive Vice President of Finance and Administration. Mr. Gadberry

began his thirty seven year career in telecommunications in 1960 with AT&T. While with AT&T,

Mr. Gadberry held various management positions in sales and operations in Dallas, St. Louis and

Kansas City. Mr. Gadberryjoined ALLTEL in 1966 as General Commercial Manager. Mr.

Gadberry has held various other positions with the company, including President of the Southwest

Region and President of ALLTEL Telephone Services Corporation. Mr. Gadberry holds a

Bachelor's Degree in Engineering from the University of Arkansas where he graduated withhonors.

Francis X. Frantz is Secretary. Mr. Frantz practiced law for 11 years at the firm of Thompson,

Hine and Flory in Cleveland, Ohio, and was partner during his last 3 years there. Mr. Frantz

joined ALLTEL in 1990 as senior vice president and general counsel and was appointed secretary
in 1992 and senior vice president-external affairs in April 1993. M.r. Frantz holds a Bachelor's

Degree from the University of Akron and obtained a Juris Doctor from Ohio State University.
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ALLTEL Communications. inc.
Consosdated Balance Sheet i 000's)

Decemoer 31, 1997
(Unaudited)

ASSETS
Current assets:

Cash
Accounts receivaoie. nei allowance

Matenais and suoolies
Prepaios and other current assets

Total current assets

3,343
49,011
11,471
3.309

67.134

Plant and equipment;

In service
Under construcuon

Less accumulated depreciation
Plant and equipment. net

512,857
67,854

580,711
188.262
392.449

investments in oaitnersnips
Other assets

41,784
266.319

Total assets $ 767,686

LIABILITlTES AND STOCKHOLDER'6 EQUITY
Current liabilities:

Accounts payable 8
Afliliates oayabie
Current maturities of long term debt
Accrued interest
Other current liabilities

Total current liabilities

58,269
291,806

17,323
367,398

Long term debt
Minority interest
Deferred income taxes

56,825
2,695

Total liabilities 426.918

Stockholder's equity;
Common stock
Paid in capital
Retained earnings

Total stockholder's equity

166,938
173,830
340,768

ALLTEL Communications. Inc.

Consolidated Balance Sheet (000's)
December 31, 1997

(Unaudited)

ASSETS

Current assets:
Cash
Accounts recelvaDle, net allowance

Materials and suD_lies

Prepalas and otMer current assets
Total current assets

Plant and equipment:
In service
Under constructten

Less accumulated depreciation
Plant and equipment, net

investments in partnerships
Other assets

Total assets

$ 3,343
49,011
11,471
3.309

67.134

512,857
67,854

580,711
188,262
392,449

41,784
266.319

$ 767.686

LIABILITITES AND STOCKHOLDER'S EQUITY
Current liabilities:

Accounts payable $
Affiliates payable
Current maturities of long term debt
Accrued interest
Other current liabilities

Total current liabilities

58,269
291,806

17,323
367,398

Long term debt
Minority interest
Deferred income taxes

56,825
2,695

Total liabilities 426,918

Stockholder's equity:
Common stock

Pald in capital
Retained earnings

Total stockholder's equity

166,938
173,830
340,768



Total liabilities ano stocxhoider's equity 767.686

ALLTEL Communications, Inc.
Consoiidated Statement of Income (000's)

For the year ended December 31, 1997
(Unaudited)

Revenues:
Service revenues

Equipment and installation revenues
415,330

713

Total Revenues 416,043

Expenses:
Operating

Depreciation
Total expenses

245,941
56,245

302,186

Operating income (loss) 113,857

Other income (expense):
Amortization

Minority interest
Income (loss) Itd. partnerships
Interest during construction
Other

Total other income (expense)

(5,529)
(19,975)
11,792
5,796
(439)

(8,355)

Interest expense

Income (loss) before income taxes

Federal and state income taxes

20.357

85,145

38,189

Net income (loss) 46,956

Totalliabilitiesanastockholder'sequity $ 767.686

ALLTEL Communications, Inc.

Consolidatea Statement of Income (000's)
For the year ended December 31, 1997

(Unauaited)

Revenues:
Service revenues

Equipment and instatlation revenues

TotalRevenues

ExDenses:
Operating
DepreciaUon

Totalexpenses

Operating income (loss)

Other income (expense):
Amortization

Minority interest
Income (loss) ltd. partnerships
Interest during construction
Other

Total other income (expense)

Interest expense

Income (loss) before income taxes

Federal and state income taxes

$ 415,330
713

416,043

245,941
56,245

302.186

113,857

(5,529)

(19,975)
11,792
5,796

(439)
(8,355)

20.357

85,145

38.189

Net income (loss) $ 46,956
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ALLTEL Corporation
Securities and Exchange Commission

Form IO-K, Part I

Item 1. Business
THE COMPANY

ALLTEL Corporation ("ALLTEL" or the "Company" ) is a customer-focused information technology
company that provides wireline and wireless communications and information services. The Company
owns subsidiaries that provide wireline local, longdistance, network access and internet services, wireless
communications, wide-area paging service and information processing management services and advanced
applications software. Telecommunications products are warehoused and sold by the Company's
distribution subsidiary. A subsidiary also publishes telephone directories for affiliates and other
independent telephone companies.

FORWARD LOOKING STATEMENTS

This Form l0-K and future filings by the Company on Form 10-Q and Form 8-K and future oral and
written statements by the Company snd its management may include, certain forward-looking statements,
including (without limitation) statements with respect to anticipated future operating and financial
performance, growth opportunities and growth rates, acquisition and divestitive opportunities, Year 2000
compliance and other similar forecasts and statements of expectation. Words such as "expects, "
"atuicipates, " "intends, " "plans, " "believes, " "seeks, " " stimates, " and "should, " and variations of these
words and similar expressions, are intended to identify these forward-looking statements. Forward-lookhtg
statements by the Company and its management are based on estimates, projecuons, beliefs and
assumptions of management and are not guarantees of future performance. The Company disclaims any
obligation to update or revise any forward-looking statement based on the occurrence of future events, the

receipt of new information, or otherwise.

Actual future performance, outcomes and resuits may differ materially from those expressed in forward-

looking statements made by the Company and its management as a result of a number of important
factors. Representative examples of these factors include (without limitation) rapid technological
developments and changes in the telecommunications and information services industries; ongoing
deregulation (and the resulting likelihood of significantly increased price and product/service competition)
in the telecommunications industry as a result of the Telecommunications Act of 1996 and other similar
federal and state legislation and the federal and state rules and regulations enacted pursuant to that
legislation; regulatory limitations on the Company's ability to change its pricing for communications
services; the possible future unavailability of SFAS 71 to the Company's wireline subsidiaries; continuing

consolidation in certain industries, such as banking, served by the Company's information services
business; and the risks associated with relatively large, multi-year contracts in the Company's information

services business. In addition to these factors, actual future performance, outcomes and results may differ
materially because of other, more general, factors including (without limitation) general industty and
market conditions and growth rates, domestic and international economic conditions, govermnental and

public poiicy changes and the continued availability of financing in the amounts, at the terms and on the
conditions necessary to support the Company's future business.

ALLTEL Corporation

Securities and Exchange Commission

Form 10-K, Part I

Item 1. Business

THE COMPANY

GENERAL

ALLTEL Corporation ("ALLTEL" or the "Company") is a customer-focused information technology

company that provides wireline and wireless communieafious and information services. The Company

owns subsidiaries that provide wireline local, long-distance, network access and internet services, wireless

communications, wide-area paging service and information processing management services and advanced

applications software. Telecemmanicafions products are warehoused and sold by the Company's

distribution subsidiary. A subsidiary also publishes telephone directories for affiliates and other

independent telephone companies.

FORWARD LOOKING STATEMENTS

This Form 10-K and future filings by the Company on Form IO-Q and Form 8-K and future oral and

written statements by the Company and its management may include, certain forward-looking statements,

including (without limitation) statements with respect to anticipated future operating and financial

performance, growth opportunities and growth rates, acquisition and divestitive opporamides, Year 2000

compliance and other similar forecasts and statements of expectation. Words such as "expeets,"

"anticipates," "intends," "plans," "believes," "seeks," "estimates," and "should," and variations of these

words and similar expressions, are intended to identify these forward-looking statements. Forward-looking

statements by the Company and its management are based on estimates, projections, beliefs and

assumptions of management and are not guarantees of future performance. The Company disclaims any

obligation to update or revise any forward-looking statement based on the occurrence of future events, the

receipt of new information, or otherwise.

Actual future performance, outcomes and results may differ materially from those expressed in forward-

looking statements made by the Company and its management as a result of a number of important

factors. Representative examples of these factors include (without limitation) rapid technological

developments and changes in the telecommunications and information services industries; ongoing

deregulation (and the resulting likelihood of sigulfieantiy increased price and product/service competition)

in the telecommunications industry as a result of the Telecommunications Act of 1996 and other similar

federal and state legislation and the federal and state rules and regulations enacted pursuant to that

legislation; regulatory limitations on the Company's ability to change its pricing for communications

services; the possible future unavailability of SFAS 71 to the Company's wireline subsidiaries; continuing

consolidation in certain industries, such as banking, served by the Company's information services

business; and the risks associated with relatively large, multi-year contracts in the Company's information

services business. In addition to these factors, actual furore performance, outcomes and results may differ

materially because of other, more general, factors including (without limitation) general industry and

market conditions and growth rates, domestic and international economic conditions, governmental and

public policy changes and the continued availability of financing in the amounm, at the terms and on the

conditions necessary to support the Company's furore business.



ALLTEL Corporation
Securities and Exchange Commission

Form 10-K, Part I

Item 1. Business
THE COMPANY (continued)

ACIIOISIIIONS

In October 1997, the Company acquired Georgia Telephone Corporation, which served more than 6,700
customer lines in southwest Georgia. The customer lines acquired are in areas adjacent to the Company's

wireiine exchanges in Georgia and are located within the Company's current wireless service area.

During 1997, ALLTEL Mobile Communications, Inc. ("ALLTEL Mobile" ) increased its ownership to 100
percem in two Alabama Rural Service Areas ("RSA's"), representing approximately 260,000 cellular "pops"

or potential customers. In addition, ALLTEL Mobile increased its ownership interest to 100 percent in the

Savannah, Georgia MSA, representing approximately 280,000 cellular "pops".

In 1996, ALLTEL Mobile increased its ownership interest in one North Carolina RSA and purchased an

interest in one Florida RSA.

During 1995, ALLTEL Mobile entered into a joint venture with BellSouth Mobility, Inc. involving

cellular properties in five states. As a result of this joint venture, ALLTEL Mobile owns a 53.5 percent
interest in the Columbia and Florence, South Carolina market, an 11.1 percent interest in the Greensboro,

North Carolina Metropolitan Statistical Area ("MSA"), an 11.1 percent interest in a North Carolina RSA,
and no longer owns a majority interest in the Jackson, Mississippi market. In addition during 1995,
ALLTEL Mobile compieted an exchange of certain assets in a West Virginia RSA and an Oklahoma RSA

for certain assets in a Georgia RSA and a North Carolina RSA owned by United States Cellular Corp.
("U.S. Cellular" ). The acquired properties are contiguous to ALLTEL Mobile's Albany, Georgia and

Charlotte, North Carolina markets. In January 1995, ALLTEL Mobile purchased U.S. Cellular's 20
percent interest in the Fort Smith, Arkansas MSA, thereby increasing ALLTEL Mobile's ownership

interest in the Fort Smith MSA to 100 percent.

In May 1995, ALLTEL Information Services, Inc. ("ALLTEL Information Services" ) acquired Vertex

Business Systems, Inc. ("Vertex" ), a provider of international banking software products and services.
Vertex, headquartered in New York, has clients located in Europe, Asia and the United States.

In November 1994, the Company completed its acquisition of Medical Data Technology, Inc. ("MDT").
MDT provided information processing services to 14 hospitals in the northeastern United States. In October

1993, the Company completed its acquisition of TDS Healthcare Systems Corporation ("TDS"). TDS
provided comprehensive patient care and healthcare enterprise information systems to more than 200
hospitals in the United States, Canada and Europe. As further discussed below, the Company sold its

healthcare information services business in January 1997.

Effective November 1, 1993, the Company and GTE Corporation ("GTE")completed an exchange of
telephone service areas in several states. ALLTEL exchanged approximateiy 95,000 access lines in Illinois,

Indiana and Michigan and $443 million in cash for substantially all of the assets of the telephone operations

of GTE in the State of Georgia, which served approximateiy 320,000 access lines.

ALLTEL Corporation

Securities and Exchange Commission

Form 10-K, Part I

Item 1. Business

THE COMPANY (continued)

ACOUISITIONS

In October 1997, the Company acquired Georgia Telephone Corporation, which served more than 6,700

customer lines in southwest Georgia. The customer lines acquired are in areas adjacent to the Company's

wiretine exchanges in Georgia and are located within the Company's current wireless service area.

During 1997, ALLTEL Mobile Communications, Inc. ("ALLTEL Mobile") increased its ownership to 100

percent in two Alabama Rural Service Areas ("RSAS'), representing approximately 260,000 cellular "pops"

or potential customers. In addition, ALLTEL Mobile increased its ownership interest to 1130percent in the

Savannah, Georgia MSA, representing approximately 280,000 cellular "pops".

In 1996, ALLTEL Mobile increased its ownership interest in one North Carolina RSA and purchased an

interest in one Florida RSA.

During 1995, ALLTEL Mobile entered into a joint venture with BellSouth Mobility, Inc. involving

eeUular properties in five states. As a result of this joint venture, ALLTEL Mobile owns a 53.5 pement
inmrest in the Columbia and Florence, South Carolina market, an 11.1 percent interest in the Greensboro,

North Carolina Metropolitan Statistical Area ("MSA'), an 11.1 percent interest in a North Carolina RSA,

and no longer owns a majority interest in the Jackson, Mississippi market. In addition during 1995,

ALLTEL Mobile completed an exchange of certain assets in a West Virginia RSA and an Oklahoma RSA

for certain assets in a Georgia RSA and a North Carolina RSA owned by United States Cellular Corp.

("U.S. Cellular"). The acquired properties are contiguous to ALLTEL Mobile's Albany, Georgia and

Charlotte, North Carolina markets. In January 1995, ALLTEL Mobile purchased U.S. Cellular's 20

pement interest in the Fort Smith, Arkansas MSA, thereby increasing ALLTEL Mobile's ownership

interest in the Fort Smith MSA to 100 percent.

In May 1995, ALLTEL Information Services, Inc. ("ALL,TEL Information Services") acquired Vertex

Business Systems, Inc. ("Vertex"), a provider of international banking software products and services.

Vertex, headquartered in New York, has clients located in Europe, Asia and the United States.

In November 1994, the Company completed its acquisition of Medical Data Technology, Inc. ("MDT").

MDT provided information processing services to 14 hospitals in the northesstem United States. In October

1993, the Company completed its acquisition of TDS Healthcare Systems Corporation ("'I'DS"). TDS

provided comprehensive patient care and healthcexe enterprise information systems to more than 200

hospitals in the United States, Canada and Europe. As further discussed below, the Company sold its
heslthcare information services business in January 1997.

Effective November 1, 1993, the Company and GTE Corporation ("GTE") completed an exchange of

telephone service areas in several states. ALLTEL exchanged approximately 95,000 access lines in Illinois,
Indiana and Michigan and $443 million in cash for substantially all of the assets of the telephone operations

of GTE in the State of Georgia, which served approximately 320,000 access lines.
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ACICUISlTIONS ( d M)

In October 1993, ALLTEL Publishing Corporation ("ALLTEL Publishing" ) completed its purchase of GTE
Directories Service Corporation's ("GTE Directories" ) independent publishing business, which included
contracts with more than 125 independent telephone companies across the country,

During 1993, ALLTEL Mobile acquired a 100 percent interest in one Georgia RSA which had a populanon
of approximately 145,000. In addition, ALLTEL Mobile acquired interests in two other Georgia RSAs and
increased its ownership in one Texas RSA and one Mississippi RSA. In January 1993, ALLTEL Mobile
acquired an additionai 20 percent interest in the Ft. Smith, Arkansas MSA. This transaction increased
ALLTEL Mobile's interest in the Ft. Smith MSA to 80 percent.

DISPOSITIONS

In May 1997, the Company sold its wire and cable subsidiary, HWC Distribution Corp. ("HWC") to Code,
Hennessy & Simmons, Inc. , an investment firm, for appmximateiy $45 million in cash. HWC was one of
two companies that comprised ALLTEL's product distribution operations.

In January 1997, the Company sold the healthcare portion of its information services business to Integrated
Healthcare Solutions, Inc. for approximateiy $154 million consisting of cash and a continuing preferred
stock interest. The preferred stock is convertible into common stock representing a 15 percent interest in a
new privately held company, Ecilpsys Corporation.

In November 1994, the Company signed definitive agreements to sell certain wireline properties serving
approximately 117,000 access lines in Arizona, California, Nevada, New Mexico, Oregon, Tennessee, Utah
and West Virginia to Citizens Utilities Company ("Citizens" ) in exchange for approximately $250 million in
cash, assumed debt and a wireline property serving 3,600 access lines in Pennsyivania. The sale of all
properties except for those in Nevada was completed during 1995, and the sale of the Nevada properties was
completed in March 1996.

In 1995, as part of its agreement to sell certain telephone properties, the Company also completed the sale of
certain of its cable television properties to Citizens. These cable television propemes served approximately
6,800 customers in Arizona, California, New Mexico and Utah. The Company also completed in 1995 the
sale of its cable television properties in Texas which served approximately 7,200 customers. Upon
completion of these property saies, the Company provides cable television service to approximately 3,600
customers, primarily to residents of Bolivar and Stockton, Missouri. These remaining cable teievision
properties are not significant to the ongoing operations of the Company.

In 1995, ALLTEL Information Services sold a!1 of the assets related to its check processing operations,
including substantially all of the customer contracts.
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In October 1993, ALLTEL Publishing Corporation ("ALLTEL Publishing") completed its purchase of GTE
Directories Service Corporation's ("GTE Directories") independent publishing business, which included

contracts with more than 125 independent telephone companies across the country.

During 1993, ALLTEL Mobile acquired a i00 pcrcem interest in one Georgia RSA which had a population

of approximately 145,000. In addition, ALLTEL Mobile acquired interests in two other Georgia RSAs and

increased its ownership in one Texas RSA and one Mississippi RSA. In January 1993, ALLTEL Mobile

acquired an additional 20 percent interest in the Ft. Smith, Arkansas MSA. This transaction increased

ALLTEL Mobile's interest in the Ft. Smith MSA to 80 percent.

DISPOSITIONS

In May 1997, the Company sold its wire and cable subsidiary, HWC Distribution Corp. ("HWC') to Code,

Hennessy & Simmons, Inc., an investment firm, for approximately $45 million in cash. HWC was one of

two companies that comprised ALLTEL's product distribution operations.

In January 1997, the Company sold the healthcare portion of its information services business to Integrated

Healthcare Solutions, Inc. for approximately $154 million consisting of cash and a continuing preferred

stock interest. The preferred stock is convertible into common stock representing a 15 percent interest in a

new privately held company, Ecilpsys Corporation.

In November 1994, the Company signed definitive agreements to sell certain wireline properties serving

approximately 117,000 access lines in Arizona, California, Nevada, New Mexico, Oregon, Tennessee, Utah

and West Virginia to Citizens Utilities Company ("Citizens") in exchange for approximately $250 million in

cash, assumed debt and a wiretine property serving 3,600 access lines in Pennsylvania. The sale of all

properties except for those in Nevada was completed during 1995, and the sale of the Nevada properties was
completed in March 1996.

In 1995, as part of its agreement to sell certain telephone properties, the Company also completed the sale of

certain of its cable television properties to Citizens. These cable television properties served approximately

6,800 customers in Arizona, California, New Mexico and Utah. The Company also completed in 1995 the

sale of its cable television properties in Texas which served approximately 7,200 customers. Upon

completion of these property sales, the Company provides cable television service to approximately 3,600

customers, primarily to residents of Bolivar and Stockton, Missouri. These remaining cable television

properties are not significant to the ongoing operations of the Company.

In 1995, ALLTEL Information Services sold all of the assets related to its cheek processing operations,

including substantially all of the customer contracts.
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MANAGEMENT

The Company's staff at its headquarters and regional offices supervise, coordinate and assist subsidiaries in

management activities, investor relations, acquisitions, corporate planning, insurance, and technical

research. They also coordinate the financing program for the entire corporation.

EMPLOYEES

At December 31, 1997, the Company had 16,393 employees. Some of the employees of the Company's

wireline subsidiaries are part of collective bargaining units. The Company maintains good relations with all

employee groups.

INDUSTRY SEGMENTS

Financial infotmauon about industry segments is included in the Company's 1997 Annual Report to
Stockholders, which is htcorporami herein by reference.

COMMUMCATIONS SERVICES

During the past three years, the Company has undertaken several strategic initiatives designed to strengthen

its communications business and to focus its operations geographically in markets located in the southeastern

portion of the United States and the Great Lakes. Included in these initiatives were the disposal of smaller

wireline operations completed in 1995 and 1996, expansion of the Company's service offerings to include

long-distance and internet services begun in 1996, the acquisition of Personal Communications Services
("PCS") licensing rights in 1997, and the convergence of the Company's wireline and wireless businesses

also compieted in 1997. With convergence, the Company combined its wireline and wireless businesses into

a single operation capable of delivering to customers one-stop shopping for a full range of communicarions

products and services including local wireline, long-distance, wireless, paging and internet services.

Additionally, the Company has added wireline products to its wireless retail stores and has combined its

wireline and wireless call centers to better serve customers.

ALLTEL pamcipated in the Federal Communications Commission's ("FCC") "D" and "E"band PCS

auctions, and in January 1997, the Company was awarded the PCS licensing rights for 73 markets in 12

states. The PCS licenses acquired are in markets which overlap the Company's existing wireline and

wireless service areas. In fact, the PCS licenses acquired increase the overlap of the Company's system-

wide wireline and wireless service areas within its southern markets to 97 percent. In addition, the PCS

licenses acquired increase the size of the Coinpany's potential wireless customer base to 34 million. The

Company expects to begin offering PCS in select markets during 1998.

In 1997, ALLTEL also constructed network facilities to provide communications services in select areas

within its geographically focused markets that are located outside its traditional franchised service areas. To
date, these local competitive access service offerings have been marketed to business customers. In 199B,

the Company will expand its offering of these services to include residential customers.
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MANAGEMENT

The Company's staff at its headquartem and regional offices supervise, coordinate and assist subsidiaries in

management activities, investor relations, acquisitions, corporateplanning, insurance, and technical

research. They also coordinate the financing program for the entire corporation.

EMPLOYEES

At December 3 t, 1997, the Company had 16,393 employees. Some of the employees of the Company's

wireline subsidiaries are part of collective bargaining units. The Company maintains good relations with all

employee groups.

INDUSTRY SEGMENTS

Financial information about industry segments is included in the Company's 1997 Annual Report to

Stockholders, which is incorporated herein by reference.

COMMUNICATIONS SERVICES

During the past three years, the Company has undertaken several strategic initiatives designed to strengthen

its communications business and to focus its operations geographically in markets located in the southesstem

portion of the United States and the Great Lakes. Included in these initiatives were the disposal of smaller

wireline operations completed in 1995 and 1996, expansion of the Company's service offerings to include

long-distance and interact services begun in 1996, the acquisition of Personal Cornmunications Services

("PCS") licensing rights in 1997, and the convergence of the Company's wireline and wireless businesses

also completed in 1997. With convergence, the Company combined its wiretine and wireless businesses into

a single operation capable of delivering to customers one-stop shopping for a full range of communications

products and services including local wireline, long-distance, wireless, paging and intcrnet services.

Additionally, the Company has added wireline products to its wireless retail stores and has combined its
wireline and wireless call centers to better serve customers.

ALLTEL participated in the Federal Communications Commission's ("FCC") "D" and "E" band PCS

auctions, and in January 1997, the Company was awarded the PCS licensing rights for 73 markets in 12

states. The PCS licenses acquired are in markets which overlap the Company's existing wireline and

wireless service areas. In fact, the PCS licemes acquired increase the overlap of the Company's system-

wide wireline and wireless service areas within its southern markets to 97 percent. In addition, the PCS

licenses acquired increase the size of the Company's potential wireless customer base to 34 million. The

Company expects to begin offering PCS in select markets during 1998.

In 1997, ALLTEL also constructed network facilities to provide communications services in select areas

within its geographically focused markets that are located outside its traditinnal franchised service areas. To

date, these local competitive access service offerings have been marketed to business customers. In 1998,

the Company will expand its offering of these services to include residential customers.
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LOCAL SERVICE

General

The Company's wireline subsidiaries provide local service to more than 1,789,000 customer lines through
576 exchanges in 14 states. The wireline subsidiaries also offer facilities for private line, data transmission
and other communications services.

Regulation

Historically, the Company's wireiine subsidiaries have provided local telephone service under franchises
granted by state regulatory commissions and have been subject to regulation by those regulatory
commissions. These regulatory commissions have had primary jurisdiction over various matters including

local and intrastate toll rates, quality of service, the issuance of securities, depreciation tates, the disposition
of public utility property, the issuance of debt, and the accounting systems used by those subsidiaries. The
FCC has historically had primary jurisdiction over the interstate toll and access rates of these companies and
issues related to imerstate telephone service.

The Telecomtnunications Act of 1996 (the "96 Act"), which became effective on February 8, 1996, has

substantially modified certain aspects of the states' and the FCC's jurisdictions in the regulation of local
exchange telephone companies. The 96 Act prohibits state legislative or regulatory restrictions or barriers to

entry regarding the provision of local telephone service. The 96 Act also requires incumbent locai exchange
carriers to interconnect with the networks of other telecommunications carriers, unbundle services into
network elements, offer their telecommunications services at wholesale rates to allow resale of those services,
and allow other telecommunications carriers to locate their equipment on the premises of the incumbent local

exchange carriers. The 96 Act requires all local exchange telephone companies to compensate one another

for the transport and termination of calls on one anothers' networks.

The Company's wireline subsidiaries are rural telephone companies and are exempt from certain of the

foregoing obligations unless, in response to a bona fide request, a state regulatory commission removes that

exemption. The 96 Act requires the FCC to develop rules necessary to implement certain aspects of the 96
Act, and to revise the current Universal Service Fund in response to the recommendations of a federai-state

joint board.

In August 1996, the FCC issued regulations implementing the local competition provisions of the 96 Act.
These regulations established pricing rules for state regulatory commissions to follow with respect to entry by
competing carriers into the local, intrastate markets of incumbent local exchange carriers ("ILECs"), and

addressed interconnection, unbundled network elements and resale rates. The FCC's authority to adopt such

pricing rules, including permining new entrants to "pick and choose" among the terms and conditions of
approved interconnection agreements, was challenged in federal court by various ILECs and state regulatory
commissions. On July 18, 1997, the U.S. Eighth Circuit Court of Appeals (the "Eighth Circuit Court" )
issued its decision and vacated the FCC's pricing rules including the "pick and choose" provisions, finding,

among other maners, that the FCC had exceeded its jurisdiction in establishing pricing rules for intrastate

communication services. In responding to petitions for rehearing of its eariier decision, the Eighth Circuit

Court ruled on October 14, 1997, that ILECs are not required by the 96 Act to recombine network elemems
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WIRELINE OPERATIONS

The Company's wireline subsidiaries provide local service to more than t,789,000 customer lines through
576 exchanges in 14 states. The wireline subsidiaries also offer facilities for private line, data transmission
and other communications services.

Reeutaaon

Historically, the Company's wireline subsidiaries have provided local telephone service under franchises

granted by state regulatory commissions and have been subject to regulation by those regulatory

commissions. These regulatory, commissions have had primary jurisdiction over various matters including

local and intrastate toll rates, quality of service, the issuance of securities, depreciation rates, the disposition

of public utility property, the issuance of debt, and the accounting systems used by those subsidiaries. The

FCC has historically had primary jurisdiction over the interstate toll and access rates of these companies and
issues related to interstate telephone service.

The Telecommunications Act of 1996 (the "96 Act"), which became effective on February 8, 1996, has

substantially modified certain aspects of the states' and the FCC's jurisdictions in the regulation of local

exchange telephone companies. The 96 Act prohibits state legislative or regulatory restrictions or barriers to

entry regarding the provision of local telephone service. The 96 Act also requires incumbent local exchange
carriers to interconnect with the networks of other telecommunications carriers, unbundle services into

network elements, offer their telecommumcatiom services at wholesale rates to allow resale of those services,

and allow other telecommunications carriers to locate their equipment on the premises of the incumbent local

exchange carriers. The 96 Act requires all local exchange telephone companies to compensate one another
for the transport and termination of calls on one anothers' networks.

The Company's wireline subsidiaries are rural telephone companies and are exempt from certain of the

foregoing obligations unless, in respome to a bona fide request, a state regulatory commission removes that

exemption. The 96 Act requires the FCC to develop roles necessary to implement certain aspects of the 96
Act, and to revise the current Universal Service Fund in response to the recommendations of a federal-state
joint board.

In August 1996, the FCC issued regulations implementing the local competition provisions of the 96 Act.

These regulations established pricing rules for state regulatory commissiom to follow with respect to entry by

competing carriers into the local, intrastate markets of incumbent local exchange carriers ("ILECs'), and

addressed interconnection, unbundled network elements and resale rates. The FCC's authority to adopt such

pricing rules, including permitting new entrants to "pick and choose" among the terms and conditions of

approved intercounection agreements, was challenged in federal court by various ILECs and state regulatory
commissions. On July 18, 1997, the U.S. Eighth Circuit Court of Appeals (the "Eighth Circuit Court")

issued its decision and vacated the FCC's pricing rules including the "pick and choose" provisions, finding,

among other matters, that the FCC had exceeded its jurisdiction in establishing pricing roles for intrastate

communication services. In responding to petitions for rehearing of its earlier decision, the Eighth Circuit
Court ruled on October 14, 1997. that ILECs are not required by the 96 Act to recombine network elements
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Regu)ation (continued)

that are purchased by requesting carriers on an unbundled basis. The FCC asked the U.S. Supreme Court to
review two interconnection decisions of the Eighth Circuit Court. On January 26, 1998, the U.S. Supreme
Court announced that it will review these two decisions later in 1998.

On May 7, 1997, the FCC issued regulations relating to access charge reform and universal service. The
access charge reform reguiations are discussed on page 7 within the section emitled "Network Access
Services-Regulation". Based upon ALLTEL's review of the FCC's regulations concerning the universai
service subsidy, it is unlikely that material changes in the universal service funding for the Company's
wireline subsidiaries will occur prior to 2001. In 2001, the universal service subsidy is scheduled to change
from being based on actual costs to being based on a proxy model. Since the FCC has not yet defined the
structure or content of any proxy model, the itnpact of this change, if any, in the universal service funding
for the Company's wireline subsidiaries cannot be determined at this time. The Company's wireline
subsidiaries received approximately $48 million from the current federal universal service fund in 1997.
The impact of the FCC's universal service order on ALLTEL's other telecommunications operations is still

being evaluated. Petitions for reconsideration of various aspects of both the universal service and access
charge reform orders are pending at the FCC. In addition, petitions to review these orders have also been
fiied with various federal courts of appeal.

Because resoiudon of the regulatory matters discussed above that are currently under FCC and/or judicial
, review is uncertain and regulations ro implement other provisions of the 96 Act have yet to be issued, the

Company cannot predict at this time the specific effects that the 96 Act will have on its wireline subsidiaries.

Periodically, the Company's wireline subsidiaries receive requests from wireless communications providers
for renegotiation of existhtg transport and termination agreements. The Company's wireline subsidiaries, as

requested, renegotiate the appropriate terms and conditions in compliance with the 96 Act. The Company's
wireline subsidiaries also receive requests for transport and termination services from competitive local
exchange carriers ("CLBCs");however, none of these requests have related to direct competition with the
Company's wireline subsidiaries.

On December 24, 1996, the FCC issued its order implementing the accounting safeguards requirements of
the 96 Act. These safeguards are designed to ensure that subscribers of regulated non-competitive

telecommunications services do not subsidize incumbent local exchange camera' provision of competitive
services. As part of this order, the FCC adopted certain modifications to its affiliated transactions rules to
provide greater protection against such subsidization. These rules did not have a material impact on the
operations of the Company's wireline subsidiaries in 1997.

ALLTEL Oklahoma, Inc. applied for and was granted an across-the-board $2.00 local rate increase in 1997;
otherwise, there were no local rate increases requested by any of the Company's wireline subsidiaries in
1997, nor are there any rate requests currently pending before regulatory commissions. During 1997,
wireline operations were affected by certain regulatory commission orders designed to reduce earnings levels.
These orders did not materially affect the results of operations of the Company's wireline subsidiaries.
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that are purchased by requesting carriers on an unbundled basis. The FCC asked the U.S. Supreme Court to

review two interconneetion decisions of the Eighth Circuit Court. On January 26, 1998, the U.S. Supreme
Court announced that it will review these two decisions later in 1998.

On May 7, 1997, the FCC issued regulations relating to access charge reform and universal service. The

access charge reform regulations are discussed on page 7 within the section entitled "Network Access

Services-Regulation". Based upon ALLTEL's review of the FCC's regulations concerning the universal

service subsidy, it is unlikely that material changes in the universal service funding for the Company's

wireline subsidiaries will occur prior to 2001. In 2001. the universal service subsidy is scheduled to change
from being based on actual costs to being based on a proxy model. Since the FCC has not yet defined the

structure or content of any proxy model, the impact of this change, if any, in the universal service funding
for the Company's wireline subsidiaries cannot be determined at this time. The Company's wireline

subsidiaries received approximately $48 million from the current federal universal service fund in 1997.

The impact of the FCC's universal service order on ALLTEL's other telecommunications operations is still
being evaluated. Petitions for reconsideration of various aspects of both the universal service and access

charge reform orders are pending at the FCC. In addition, petitions to review these orders have also been
filed with various federal courts of appeal.

Because resolution of the regulatory matters discussed above that arc currently under FCC and/or judicial

review is uncertain and regulations to implement other provisions of the 96 Act have yet to be issued, the

Company cannot predict at this time the specific effects that the 96 Act will have on its wireline subsidiaries.

Periodically, the Company's wireline subsidiaries receive requests from wireless communications providers

for renegotiation of existing transport and termination agreements. The Company's wireline subsidiaries, as

requested, renegntiate the appropriate terms and conditions in compliance with the 96 Act. The Company's

wireline subsidiaries also receive requests for transport and termination services from competitive local

exchange carriers ("CLECs"); however, none of these requests have related to direct competition with the
Company's wireline subsidiaries.

On December 24, 1996, the FCC issued its order implementing the accounting safeguards requirements of

the 96 Act. These safeguards are designed to ensure that subscribers of regulated non-competitive

telecommunications services do not subsidize incumbent local exchange carriers' provision of competitive

services. As part of this order, the FCC adopted certain modifieatious to its affiliated transactions rules to

provide greater protection against such subsidization. These rules did not have a material impact on the
operations of the Company's wireline subsidiaries in 1997.

ALLTEL Oklahoma,/me. applied for and was granted an across-the-board $2.00 local rate increase in 1997;
otherwise, there were no local rate increases requested by any of the Company's wireline subsidiaries in

1997, nor are there any rate requests currently pending before regulatory commissions. During 1997,

wireline operations were affected by certain regulatory commission orders designed to reduce earnings levels.
These orders did not materially affect the results of operations of the Company's wireline subsidiaries.
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Certain states in which the Company's wireiiue subsidiaries operate have adopted altermives to rate-of-
return regulation, either through legislative or regulatory commission actions. On February 4, 1997,
Arkansas enacted the Telecommunications Regulatory Reform Act of 1997, that, among other mauers,
authorizes telecommunications carriers in Arkansas to elect to be regulated under forms of reguladon that
substantially reduce regulatory oversight, establishes a universal service fund to compensate incumbent local
exchange carriers for, among other matters, reductions in federal universal service support funds, and allows
the local exchange company pricing flexibility. The Company has elected to be regulated under alternative
regulation in Arkansas for its subsidiary, ALLTEL Arkansas, Inc. The Company has also elected alternative

regulation for its Georgia subsidiaries, Sugar Land Telephone Company in Texas, ALLTEL Alabama, Inc. ,
and has an Alternative Regulation application pending in North Carolina. In March 1997, the Alternative

Reguiation Plan in place for the Western Reserve Telephone Company expired. As a result, the Western
Reserve Telephone Company reverted to rate base rate-of-return regulation. The Company continues to
evaluate alternative regulation for its other wireline subsidiaries.

The Company's competitive local exchange subsidiary, ALLTEL Communications, Inc. , ("ALLTBL
Communications" ) has received approval to provide local exchange service in the states of Arkansas, Florida
and North Carolina. ALLTEL Communications has negotiated interconnection agreements with the

appropriate incumbent locai exchange carriers in each of these states, and is
'

stalling state-of-the-att

networks that will enable it to provide services on both a facilities-based and resale basis. The Company
anticipates filing applications to provide service in other states in the near future. ALLTBL Communications

will provide local services in combination with other services provided by subsidiaries of the Company,
including long-distance, wireless and internet services.

C~l'll

Historically, the Company's wireline subsidiaries have not experienced significant competition in the service
areas allocated to them by the state regulatory commissions. As a result of the passage of the 96 Act, the
Company's local wireline subsidiaries may experience increased competition from various sources, including,

but not limited to, reseilers of their locai exchange services, large end users installing their own networks,

interexchange carriers, satellite transmission services, cellular communications providers, cable television

companies, radio-based personal communications companies, competitive access providers and other systems

capable of completely or partially bypassing the local telephone facilities. The Company cannot predict the
specific effects of competition on its local telephone business, but is intent on taking advantage of the various

opportunities that competition should provide. The Company is currentiy addressing potential competition by
focusing on improved customer satisfaction, reducing its costs, increasing efficiency, restructuring rates,

offering new products, and examining new markets for entry. To date, there has been no measurable effect
on the Company's wireline subsidiaries due to competition.
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Certain states in which the Company's wireline subsidiaries operate have adopted alternatives to rate-of-

return regulation, either through legislative or regulatory commission actions. On February 4, 1997,

Arkansas enacted the Telecommunications Regulatory Reform Act of 1997, that, among other matters,

authorizes telecommunications carriers in Arkansas to elect to be regulated under forms of regulation that

substantially reduce regulatory oversight, establishes a universal service fund to compensate incumbent local

exchange carriers for, among other matters, reductions in federal universal service support farads, and allows

the local exchange company pricing flexibility. The Company has elected to be regulated under alternative

regulation in Arkansas for its subsidiary, ALLTEL Arkansas, Inc. The Company has also elected alternative

regulation for its Georgia subsidiaries, Sugar Land Telephone Company in Texas, ALLTEL Alabama, Inc.,

and has an Alternative Regulation application pending in North Carolina. In March 1997, the Alternative

Regulation Plan In place for the Western Reserve Telephone Company expired. As a result, the Western

Reserve Telephone Company reverted to rate base rate-of-return regulation. The Company continues to

evaluate alternative regula_on for its other wireline subsidiaries.

The Company's competitive local exchange subsidiary, ALLTEL Communications, Inc., ("ALLTEL

Communications") has received approval to provide local exchange service In the states of Arkansas, Florida

and North Carolina. ALLTEL Communications has negotiated interconnection agreements with the

appropriate incumbent local exchange carriers in each of these states, and is installing state-of-the-art

networks that will enable it to provide services on both a facilities-based and resale basis. The Company

anticipates filing applications to provide service in other states in the near furore. ALLTEL Communications

will provide local services in combination with other services provided by subsidiaries of the Company,

including long-distance, wireless and intemet services.

Competition

Historically, the Company's wireline subsidiaries have not experienced significant competition in the service

areas allocated to them by the state regulatory commissions. As a result of t/ae passage of the 96 Act, the

Company's local wireline subsidiaries may experience increased competition from various sources, including,

but not limited to, resellers of their local exchange services, large end users installing their own networks,

interexchange carriers, satellite transmission services, cellular communications providers, cable television

companies, radio-based personal communications companies, competitive access providers and other systems

capable of completely or partially bypassing the local telephone facilities. The Company cannot predict the

specific effects of competition on its local telephone business, but is intent on taking advantage of the various

opportunities that competition should provide. The Company is currently addressing potential compedtion by

focusing on improved customer satisfaction, reducing its costs, increasing efficiency, resmacturmg rates,

offering new products, and examining new markets for entry. To date, there has been no measurable effect

on the Company's wireline subsidiaries due to competition.
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LONG-DISTANCE SERVICES

Generai

The Company began offering long-distance telecommunications services during 1996. Longdistance
services are provided on a resale basis by the Company's subsidiary, ALLTEL Communications. ALLTBL
Communications provides long-distance service in ail of the states in which the Company provides local
exchange service. In addition, ALLTEL Communications offers its services outside of the Company's

franchised, local exchange service areas. As of December 31, 1997, ALLTEL Communications had more

than 281,000 customers.

Regulation

As a long-distance reseller. ALLTEL Communications' intrastate business is subject to limited regulation by

state regulatory commissions and its interstate business is subject to regulation by the FCC. State regulatory

commissions currently require long-distance resellers to obtain a certificate of operating authority and the

majority also require long-distance resellers to file tariffs. The FCC issued an order which eiiminated

ariffing requirements. The FCC and most state regulatory commissions also require such companies to
meet certain minimum service standards.

~Com mtition

The long-distance marketplace is extremely competitive and continues to receive reiaxed regulation from

both the FCC and state reguiatory commissions. To meet the competitive demands of the long-distance

industry, ALLTEL Communications has created several business and residential service offerings necessary

to attract potential customers, such as volume price discounts, calling cards and simplified one rate plans, to
set itself apart from other competitors within the long-distance marketplace.

NETWORK ACCESS SERVICES

Longdistance companies pay access charges to the Company's wireline subsidiaries for the use of their local

networks to originate and terminate their customers' long-distance calls.

Regulation

Access charges concerning interstate services are regulated by the FCC. As previously discussed, on May 7,
1997, the FCC issued regulations relating to access charge reform. The access charge reform regulations are

appiicable mainly to price cap regulated local exchange companies. Since ALLTBL's wireline subsidiaries

are not price cap regulated companies, the access charge regulations, with few exceptions, are not applicable

to them. The FCC has indicated that a further notice of proposed rulemaking will be issued during 1998 to
address access charge reform for rateof-return companies. As previously noted, petitions for reconsideration

of certain aspects of the access charge reform order are pending at the FCC. In addition, petitions to review

parts of this order have also been filed with various federal courts of appeal.
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WIRELINE OPERATIONS (continued)

LONG-DISTANCE SERVICES

General

The Company began offering long-distance telecommunications services during 1996. Long-distance

services are provided on a resale basis by the Company's subsidiary, ALLTEL Communications. ALLTEL

Communications provides long-distance service in all of the states in which the Company provides local

exchange service. In addition, ALLTEL Communications offers its services outside of the Company's

franchised, local exchange service areas. As of December 31, 1997, ALLTEL Communications had more

than 281,000 customers.

Reeul on

As a long-distance reseller. ALLTEL Communications' intrastate business is subject to limited regulation by

state regulatory commissions and its interstate business is subject to regulation by the FCC. State regulatory

commissions currently require long-distance resellers to obtain a certificate of operating authority and the

majority also require long-distance resellers to file tariffs. The FCC issued an order which eliminated

tariffing requirements. The FCC and most state regulatory commissions also require such companies to

meet certain minimum service standards.

Competition

The long-distance marketplace is extremely competitive and continues to receive relaxed regulation from

both the FCC and state regulatory commissions. To meet the competitive demands of the long-distance

industry, ALLTEL Communications has created several business and residential service offerings necessary

to attract potential customers, such as volume price discounts, calling cards and simplified one rate plans, to

set itself apart from other competitors within the long-distance marketplace.

NETWORK ACCESS SERVICES

Long-distance companies pay access charges to the Company's wireline subsidiaries for the use of their local

networks to originate and terminate their customers' long-distance calls.

R_eulation

Access charges concerning interstate services are regulated by the FCC. As previously discussed, on May 7,

1997, the FCC issued regulations relating to access charge reform. The access charge reform regulations are

applicable mainly to price cap regulated local exchange companies. Since ALLTEL's wireline subsidiaries

are not price cap regulated companies, the access charge regulations, with few exceptions, are not applicable

to them. The FCC has indicated that a further notice of proposed rutemaking will be issued during 1998 to

address access charge reform for rate-of-return companies. As previously noted, petitions for reconsideration

of certain aspects of the access charge reform order are pending at the FCC. In addition, petitions to review

parts of this order have also been filed with various federal courts of appeal.
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NETWORK ACCESS SERVICES (continued)

Regitiatton (continued)

The Company's wireline subsidiaries have elected to remain under rate base rate-of-return regulation with
respect to interstate services. For companies remaining under rate-of-return regulation, the FCC authorizes
a rate-of-return that telephone companies may earn on interstate services they provide. During 1997, the
FCC did not represcribe the rate-of-return, which is currently 11.25 percent. The Company's wireline
subsidiaries currently receive compensation from long-distance companies for intrastate, intraLATA services
through access charges or toll settlements that are subject to state regulatory commission approval.

B' '
and collection

interstate billing and collection services were previously detariffed as ordered by the FCC. The Company's
wireline subsidiaries connnue to provide interstate billing and collection services for interexchange carriers
through various agreements and also provide intrastate billing and collection services under state tariff
arrangements or under contract where these services are detariffed.

~Com tetitton

One potential consequence of competition is the bypass of the Company's wireline subsidiaries' facilities by
local networks constructed by new providers of local exchange telephone services. To date, there has been
no significant measurable effect on the Company's wireline subsidiaries due to competition.

WIRELESS OPERATIO S

GENERAL

ALLTEL Mobile provides wireless telephone service to a wide array of customers in various markets
throughout the United States, primarily located in the southeastern part of the United States. As wireless
telephones have become increasingly popular across broader segments of the population, ALLTEL Mobile
has, in addition to its traditional sales offices, opened retail outlets and located retail centers in high traffic
deparunent stores, where customers can purchase equipment and subscribe to ALLTEL Mobile services.

One measure of a wireless telephone market's potential is the market's popuiation times the percent of a
company's ownership interest of the wireless operation in that market ("pops" ). ALLTEL Mobile owns a
majority interest in wireless operations in 13 MSAs and a minority interest in 14 other MSAs, which total
5.2 million MSA wireless pops. ALLTEL Mobile also owns a majority interest in wireless operations in 43
RSAs and a minority interest in 33 other RSAs, which tota1 3.7 million wireless pops. ALLTEL Mobile
operates systems in Montgomery, Alabama; Ft. Smith, Arkansas; Fayetteville, Arkansas; Little Rock,
Arkansas; Ocala/Gainesville, Florida; Albany, Georgia; Aiken, South Carolina/Augusta, Georgia;
Savannah, Georgia; Springfield, Missouri; Charlotte, North Carolina; Columbia, South Carolina and
Florence, South Carolina.
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WIRELINE OPERATIONS (continued)

NETWORK ACCESS SERVICES (continued)

Re_lation (cominued)

The Company's wireline subsidiaries have elected to remain under rate base rote-of-return regulation with
respect to interstate services. For companies remaining under ram-of-return regulation, the FCC authorizes

a rate--of-return that telephone companies may earn on interstate services they provide. During 1997, the

FCC did not represcribe the rote-of-return, which is currently 11.25 percent. The Company's wireline
subsidiaries currently receive compensation from long-distance companies for inwastate, intraLATA services

through access charges or toil settlements that are subject to state regulatory commission approval.

Billing and collection

Interstate billing and collection services were previously detariffed as ordered by the FCC. The Company's

wireline subsidiaries continue to provide interstate billing and collection services for interexchange carriers

through various agreements and also provide intrastam billing and collection services under smm tariff

arrangements or under eonU-act where these services are detariffed.

Competition

One potential consequence of competkion is the bypass of the Company's wireline subsidiaries' fanilities by
local networks constructed by new providers of local exchange telephone services. To date, there has been

no significant measurable effect on the Company's wireline subsidiaries due to competition.

WIRELESS OPERATIONS

GENERAL

ALLTEL Mobile provides wireless telephone service to a wide array of customers in various markets

throughout the United States, primarily located in the southeastern part of the United States. As wireless

telephones have become increasingly popular across broader segments of the population, ALLTEL Mobile

has, in addition to its traditional sales offices, opened retail outlets and located retail centers in high traffic

department stores, where customers can purchase equipment and subscribe to ALLTEL Mobile services.

One measure of a wireless telephone market's potential is the market's population times the percent of a

company's ownership interest of the wireless operation in that market ("pops"). ALL,TEL Mobile owns a

majority interest in wireless operations in 13 MSAs and a minority interest in 14 other MSAs, which total

5.2 million MSA wireless pops. ALLTEL Mobile also owns a majority inmrest in wireless operations in 43

RSAs and a minority interest in 33 other RSAs, which total 3.7 million wireless pops. ALLTEL Mobile

operates systems in Montgomery, Alabama; Ft. Smith, Arkansas; Fayetteville, Arkansas; Little Rock,

Arkansas; Ocala/Gainesville, Florida; Albany, Georgia; Aiken, South Carolina/Augusta, Georgia;

Savannah, Georgia; Springfield, Missouri; Charlotte, North Carolina; Columbia, South Carolina and

Florence, South Carolina.
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GENERAL (continued)

ALLTEL Mobile's subscriber fees are based upon the prevailing market and competitive conditions which

exist in each service area operated. During 1997, in response to increased current and expecuxi fuutre

competition, the Company increased its offering of monthly service plans, which have lower base access

rates and include more packaged airtime minutes. As a result of this action and continued penetration ituo

lower-usage market segments, monthly revenue per customer decreased to $52 for 1997, as compared to

$59 for 1996. At December 31, 1997, ALLTEL Mobile provided service to more than 941,000 customers,

which, based on its 8.9 million total pops, represented a market penetration rate of 10.6 percent. For the

year ended December 31, 1997, ALLTEL Mobile's churn rate averaged 2.3 percent in its wireless service

areas, which is comparable to the industry average.

COMPETITION

Wireless carriers today face competition from a second carrier licensed to provide wireless teiephone

services in the same geographic area, from wireless resellers who buy bulk wireless services from one of the

two licensees and resell it to their customers, and from providers of PCS and other enhanced mobile

services. During 1997, several PCS providers began operations in ALLTEL Mobile's markets. The

Company expects more PCS providers to begin operations in its markets during 1998. The Company is

addressing competition by focusing on improved customer satisfaction, restructuring rates, increasing

network capacity, expanding local calling areas, and offering new products and services.

The 96 Act provides wireless carriers numerous opportunities to emerge as full competitors to traditional

telephone companies, including the opportunity to provide local telephone services and to be compensated

by other telecommunications carriers for calls terminated on the wireless carriers' networks. Wireless

carriers are not subject to the enhanced interconnection, resale, unbundling and other obligations that the 96
Act imposed on the local exchange companies. The FCC has found that wireless carriers should not be

classified as local exchange camera unless the FCC makes a finding that such treatment is warranted. The

96 Act limits the imposition on wireless carriers of equal access requirements without a detailed FCC
rulemaking. The 1993 Omnibus Budget Reconciliation Act preempted most state regulation of wireless

carriers, therefore, wireless carriers' services are likely to continue to be minimally regulated for the

foreseeable future.

PAGING

ALLTBL Mobile also operates wide-area computer4riven paging networks as a compiementary service to

its wireless service in Arkansas and Florida. At December 31, 1997, ALLTEL Mobile provided paging

service to more than 32,000 customers, which, based on the total pops in its service areas of 2.0 million,

represented a market penetration rate of 1.6 percent. For the year ended December 31, 1997, revenues per

subscriber averaged $10 per month, aud ALLTEL Mobile's churn rate averaged 2.6 percent in its paging

service areas. The Company also resells paging services in other ALLTEL Mobile wireless service areas.
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WIRELESS OPERATIONS (continued)

GENERAL (continued)

ALLTEL Mobile's subscriberfeesarebasedupon theprevailingmarket and competitiveconditionswhich

exist in each service area operated. During 1997, in response to increased current and expected future

competition, the Company increased its offering of monthly service plans, which have lower base access

rates and include more packaged airtime minutes. As a result of this action and continued penetration into

lower-usage market segments, monthly revenue per customer decreased to $52 for 1997, as compared to

$59 for 1996. At December 31, 1997, ALLTEL Mobile provided service to more than 941,000 customers,

which, based on its 8.9 million total peps, represented a market penetration rate of 10.6 percent. For the

year ended December 31, 1997, ALLTEL Mobile's churn rate averaged 2.3 percent in its wireless service

areas, which is comparable to the industry average.

COMPETITION

Wireless eat'tiers today face competition from a second carrier licensed to provide wireless telephone

services in the same geographic area, from wireless reseilers who buy bulk wireless services from one of the

two licensees and resell it to their customers, and from providers of PCS and other enhanced mobile

services. During 1997, several PCS providers began operations in ALLTEL Mobile's markets. The

Company extx_ts more PCS providers to begin operations in its markets during 1998. The Company is

addressing competition by focusing on improved customer satisfaction, restructuring rates, increasing

network capacity, expanding local calling areas, and offering new products and services.

The 96 Act provides wireless carders numerous oppornmities to emerge as full competitors to traditional

telephone companies, including the oppertunity to provide local telephone services and to be compensated

by other telecommunications carriers for calls terminated on the wireless carders' networks. Wireless

carriers are not subject to the enhanced interconneetion, resale, unbtmdling and other obligations that the 96

Act imposed on the local exchange companies. The FCC has found that wireless carriers should not be

classified as local exchange carriers unless the FCC makes a finding that such treatment is warranted. The

96 Act limits the imposition on wireless carriers of equal access requirements without a detailed FCC

rulemaking. The 1993 Omnibus Budget Reconciliation Act preempted most state regulation of wireless

carriers, therefore, wireless carriers' services are likely to continue to be minimally regulated for the

foreseeable future.

PAGING

ALLTEL Mobile also operates wide-area computer-driven paging networks as a complementary service to
its wireless service in Arkansas and Florida. At December 31, 1997, ALLTEL Mobile provided paging

service to more than 32,000 customers, which, based on the total pops in its service areas of 2.0 million,

represented a market penetration rate of 1.6 percent. For the year ended December 31, 1997, revenues per

subscriber averaged $10 per month, and ALLTEL Mobile's churn rate averaged 2.6 percent in its paging

service areas. The Company also resells paging services in other ALLTEL Mobile wireless service areas.
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GENERAL
INFORMATION SERVICES

ALLTEL Information Services provides a wide range of information processing services primarily to the

financial services and telecommunications industries through information processing centers that it staffs,

equips and operates. Informauon processing contracts are generally for a multi-year period. ALLTEL
Information Services also develops and markets software worldwide to financial services and

telecommunications companies operating their own information processing departments. The principal

operating units of the Company's information services business consist of the Financial Services Division

and the Telecommunications Division.

The Financial Services Division markets software and services that have been developed and improved

continuously over the last three decades and are designed to fulfill substantially all of the retail and wholesale

information processing and management information requirements of financial institutions. In addition, the

Financial Services Division also provides data processing and related computer software and systems to

financial insfitutions originating and/or servicing single family mortgage loans. This division's software

products and processing services, combined with its team of consultants, are intended to offer a cost-effective

alternative to the extensive technical support staff and the enlarged group of mortgage bankers which would

otherwise have to be assembled in-house by each customer. The Financial Services Division's on-line

systems automate processing functions required in the origination of mortgage loans, the management of such

loans while in inventory before they are sold in the secondary market, and their subsequent servicing.

The Telecommunications Division is primarily engaged in the deveioprnent and marketing of billing services

and customer care software, including its state-of-the-art Virtuoso II billing and customer care product, to

local telephone, wireless and PCS companies. In addition, the Telecommunications Division provides data

processing and outsourcing services to both wire!inc and wireless telecommunications service providers.

CUSTOMERS

The Financial Services Division's primary markets for its financial products and services are the nation's

commercial banks and savings institutions and financial institutions throughout the world. Financial

software and services are also marketed to credit unions and to financial institutions originating or servicing

single family mortgage loans. These financial institutions, which include many of the largest servicers of
residential mortgages, are located throughout the United States. In total, more than 18 million mortgage

loans representing over $1.6 trillion are processed using the Financial Services Division's software.

The Telecommunications Division's primary markets for its telecommunications products and services

consist of the top 40 telephone companies and the top 50 cellular companies in the United States, and certain

PCS companies in the United States, and approximately 100 international telecommunications companies.

The roll out of the wireless companies that will operate within the PCS spectrum bandwidths in the United

States has significantly increased the potential customer base of the Telecommunications Division.

Item L Business
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GENERAL

INFORMATION SERVICES

ALLTEL Information Services provides a wide range of information processing services primarily to the

financial services and telecommunications industries through information processing centers that it staffs,

equips and operates. Information processing contracts are generally for a multi-year period. ALLTEL

Information Services also develops and markets software worldwide to financial services and

telecommunications companies operating their own information processing departments. The principal

operating units of the Company's information services business consist of the Financial Services Division
and the Telecommunications Division.

The Financial Services Division markets software and services that have been developed and improved

continuously over the last three decades and are designed to fulfill substantially all of the retail and wholesale

information processing and management information requirements of financial institutions. In addition, the

Financial Services Division also provides data processing and related computer software and systems to

financial institutions originating and/or servicing single family mortgage loans. This division's software

products and processing services, combined with its team of consultants, are intended to offer a cust-effeetive
alternative to the extensive technical support staff and the enlarged group of mortgage bankers which would

otherwise have to be assembled in-house by each customer. The Financial Services Division's on-line

systems automate processing functions required in the origination of mortgage loans, the management of such

loans while in inventory before they are sold in the secondary market, and their subsequent servicing.

The Telecommunications Division is primarily engaged in the development and marketing of billing services

and customer care software, including its state-of-the-art Virtuoso II billing and customer care product, to

local telephone, wireless and PCS companies. In addition, the Telecommunications Division provides data

processing and outsoureing services to both wireline and wireless telecommunications service providers.

CUSTOMERS

The Financial Services Division's primary markets for its financial products and services are the nation's

commercial banks and savings institutions and financial institutions throughout the world. Financial
software and services are also marketed to credit unions and to financial institutions originating or servicing

single family mortgage loans. These financial institutions, which include many of the largest servicers of
residential mortgages, are located throughout the United States. In total, more than 18 million mortgage

loans representing over $1.6 trillion are processed using the Financial Services Division's software.

The Telecommunications Division's primary markets for its telecommunications products and services

consist of the top 40 telephone companies and the top 50 cellular companies in the United States, and certain

PCS companies in the United States, and approximately 100 international telecommunications companies.
The roll out of the wireless companies that will operate within the PCS spectrum bandwidths in the United

States has significantly increased the potential customer base of the Telecommunications Division.
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COMPETITION

The Financial Services Division's competiuon primarily comes from "in-house" bank information

processing departments and other companies engaged in active competition for financial institution

outsourcing contracts. Numerous large financial institutions provide information processing for smaller

institutions in their respective geographic areas, along with other companies that perform such services for
small institutions. The Telecommunications Division also faces strong competition from internal information

technology departments. In addition, there are also other information services' companies that provide

information processing and management services to the telecommunications industry.

ALLTEL Information Services competes in each of its markets by providing a high level of service and

support. ALLTEL Information Services substantially relies upon and vigorously enforces contract and trade

secret laws and internal non-disclosure safeguards to protect the proprietary nature of its computer software

and service methodologies.

REGULATION AND EXAMINATION

The Financial Services Division is regulated by the federal agencies that have supervisory authority over

banking, thrift, and credit union operations. The Financial Services Division is also classified as one of 12

national vendors that, as a result of their market share, process a significant portion of the financial

industry's assets. These indusuy leaders are also examined by the federal Financial Institutions Examinarion

Council on an ongoing basis. ALLTEL Information Services' management practices, policies, procedures,

standards, and overall financial condition are components of these reviews.

In addition to these corporate examinations, individual processing sites are subject to examination, as if they

were departments of their respective clients, by federai and state regulators, as well as the cliems' internai

audit deparnnents and their independent auditing firms. The same standards of performance are applied to

those information processing centers as are applied to the client financial institutions. Reports of the

individual data center perfonnance are furnished to the Board of Directors of ALLTEL Information Services

and to the Board of Directors of the examined client. The supervisory agencies include applicable state

banking deparunents, the Federai Deposit Insurance Corporation, the Office of Thrift Supervision, the Ofhce

of the Comptroller of the Currency, the Board of Governors of the Federal Reserve System, and the National

Credit Union Administration. ALLTEL Information Services' processing contracts include a commitment to

install all necessary changes in its computer software that are required by changes in regulations.

The Company operates transmitters at the network's information processing facility hub and operates very

small aperture technology ("VSAT") earth stations at numerous customer locations. Prior to initiation,

construction or operation of the transmiuers used in a VSAT satellite network, operators of these transmitters

are required by the Communications Act of 1934 to be authorized by the FCC. The FCC grants licenses to

VSAT operators for a predetermined number of earth stations that may be placed at unspecified locations in

ihe United States. The Company holds five VSAT licenses to operate its domestic earth station satellite

network, consisting of one S.Im license for its VSAT hub located in Jacksonville, Florida and four other

VSAT licenses ranging from 1.0m to 2.4m. Three of the VSAT licenses, including the 8.1m license, were

renewed during 1997 and will expire in 2007, while the remaining two VSAT licenses will expire in 2003.
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INFORMATION SERVICES (continued)

The Financial Services Division's competition primarily comes from "in-house" bank information

processing departments and other companies engaged in active competition for financial institution

outsourcing contracts. Numerous large financial institutions provide information processing for smaller

institutions in their respective geographic areas, along with other companies that perform such services for

small institutions. The Telecommunications Division also faces strong competition from internal information

technology departments. In addition, there are also other information services' companies that provide

information processing and management services to the telecommunications industry.

ALLTEL Information Services competes in each of its markets by providing a high level of service and

support. ALLTEL Information Services substantially relies upon and vigorously enforces contract and trade

secret laws and internal non-disclosure safeguards to protect the proprietary nature of its computer software

and service methodologies.

REGULATION AND EXAMINATION

The Financial Services Division is regulated by the federal agencies that have supervisory authority over

banking, thrift, and credit union operations. The Financial Services Division is also classified as one of 12

national vendors that, as a result of their market share, process a significant portion of the financial

industry's assets. These industry leaders are also examined by the federal Financial Institutions Examination

Council on an ongoing basis. ALLTEL Information Services' management practices, policies, procedures,

standards, and overall financial condition are components of these reviews.

In addition to these corporate examinations, individual processing sites are subject to examination, as if they

were deparUnents of their respective clients, by federal and state regulators, as well as the clients' inmmal

audit departments and their independent auditing firms. The same standards of performance are applied to
those information processing centers as are applied to the client fmancial institutions. Reports of the

individual data center performance are furnished to the Board of Directors of ALLTEL Information Services

and to the Board of Directors of the examined client. The supervisory agencies Include applicable stare

banking departments, the Federal Deposit Insurance Corporation, the Office of Thrift Supervision, the Office

of the Comptroller of the Currency, the Board of Governors of the Federal Reserve System, and the National

Credit Union A_tration. ALLTEL Information Services' processing contracts include a commitment to

install all necessary changes in its computer software that are required by changes in regulations.

The Company operates transmitters at the network's information processing facility hub and operates very

small aperture technology ("VSAT") earth stations at numerous customer locations. Prior to initiation,

construction or operation of the transmitters used in a VSAT satellite network, operators of these transmitmrs

are required by the Communications Act of 1934 to be authorized by the FCC. The FCC grants licenses to

VSAT operators for a predetermined number of earth stations that may be placed at unspecified locations in

the United States. The Company holds five VSAT licenses to operate its domestic earth station satellite

network, consisting of one 8. lm license for its VSAT hub located in Jacksonville, Florida and four other

VSAT licenses ranging from 1.0m to 2.4m. Three of the VSAT licenses, including the 8. lm license, were

renewed during 1997 and will expire in 2007, while the remaining two VSAT licenses will expire in 2003.
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PRODUCT DEVELOPMENT AND SUPPORT

In the past five years, ALLTEL Information Services has spent approximately $503 million ($114 million in
1997) on mainframe and client/server software design and development. ALLTEL Information Services is
also developing products that are utilized in a UNIX based environment, including the Telecommunications
Division's Virtuoso II billing and customer care product, which became operauonal in 1996. Changes in
reguiatory requirements of both state and federal authorities, increasing competition, and the development of
new products and markets create the need to continually update or modify existing software and systems
offered to customers. ALLTEL Information Services intends to continue to maintain, improve, and expand
the functions and capabilities of its software products over the next several years.

PRODUCT DISTRIBUTION OPERATIONS

ALLTEL Suppiy, Inc. ("ALLTEL Supply" ), with 8 warehouses and 24 comuer-sales showrooms across the
United States, is a major distributor of telecommunications equipment and materials. It supplies equipment
to ffiliated and non- ffiliated telephone companies, business systems suppiiers, railroads, govermnents, and
retail and industrial companies. As previously noted, in May 1997, the Company sold its wire and cable
subsidiary, HWC.

COMPETITION

ALLTEL Supply experiences substantial competition throughout its sales territories from other distribution
companies and from direct sales by manufacturers. Competition is based primarily on quality, product
availability, service, price, and technical assistance. Since the products distributed by ALLTEL Supply are
also offered by other competitors, ALLTEL Supply diiferentiates itself from competitors by providing value-
added services such as offering expert technical assistance, maintaining extensive inventories in strategically
located warehouses and counter-sales showrooms to facilitate single supplier sourcing and "just-in-time"
delivery, ntaintaining a full range of alternative product lines, and by providing staging, assembly and other
services. The Company is continually evaluating and implementing policies and strategies which will meet
customer expectations and position ALLTEL Supply in the market as a quality customer-focused distributor.

PRODUCTS

ALLTEL Supply offers more than 50,000 products for sale. Of these, ALLTEL Supply inventories single
and multi-line teiephone sets, local area networks ("LANs" ), switching equipment modules, interior cable,
pole line hardware, and various other telecommunications suppiy items. ALLTEL Supply has not
encountered any material shortages or delays in delivery of products from their suppliers.
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INFORMATION SERVICES (continued)

PRODUCT DEVELOPMENT AND SUPPORT

In the past five years, ALLTEL Information Services has spem approximately $503 million ($114 million in

1997)on mainframe and clienHserversoftwaredesignand developmem. ALLTEL Informadon Servicesis

also developingproductsthatareutilizedina UNIX based environment,includingthe Telcw.ommunicafions

Division'sVirtuoso11billingand customercareproduct,which became operationalin 1996. Changes in

regulatoryrcquiremenLsofbothstateand federalauthorities,incrcesingcompetition,and the developmentof

new productsand marketscream theneed tocontinuallyupdateormodifT existingsoftwareand systems

offered to customers. ALLTEL Information Services Intends to continueto maintain, improve, and expand
the functions and capabilities of its software products over the next several years.

PRODUCT DISTRIBUTION OPERATIONS

GENERAL

ALLTEL Supply, Inc. ("ALLTEL Supply"), with 8 warehouses and 24 counter-sales showrooms across the

United Stares, is a major distributor of telecommunications equipmem and materials. It suppties cquipmem

to affiliated and non-affiIiat_ telephone companies, business systems suppliers, railroads, governments, and

retail and indusu'ial companies. As previously noted, In May 1997, the Company sold its wire and cable

subsidiary, HWC.

COMPETITION

ALLTEL Supply experiencessubstantialcompcddon throughoutitssalesterritoriesfrom otherdistribution

companies and from directsalesby manufacturers.Compctidon isbasedprimarilyon quality,product

availability,service,price,and technicalassistance.Sincetheproductsdistributedby ALLTEL Supplyare

alsoofferedby othercompetitors,ALLTEL Supply differenUamsitselffrom competitorsby providingvalue-

added services such as offering expert technical assistance, maintaining extensive inventories in strategically

located warehouses and counter-sales showrooms to facilitate single supplier sourcing and _jnst=in-fime"

defivery, maintaining a full range of alternadve product lines, and by providing staging, assembly and other

services, The Company is continually evaluating and implementing policies and strategies which will meet

customer expectations and position ALLTEL Supply in the market as a quality customer-focused distributor.

PRODUCTS

ALLTEL Supply offers more than 50,000 products for sale. Of these, ALLTEL Supply inventories single

and muld-line telephone sets, local area networks ("LANs"), switching equipment modules, interiorcable,

pole line hardware, and various other telecommunications supply items. ALLTEL Supply has not

encountered any material shortages or delays in delivery of products from their suppliers.
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DIRECTORY PUBLISHING

ALLTEL Publishing coordinates advertising, sales, printing, and distribution for 317 telephone direcmries

in 36 states. Under terms of an agreement with GTE Directories, ALLTEL Publishing provides all

directory publishing services including contract management, production and marketing. As subcontractor,

GTE Directories provides directory sales and printing services through a separate contract with ALLTEL

Publishing.

WORLDCOM INC.

The Company currently owns approximately a 2 percent interest in WorldCom, Inc. , a publicly-held

company. WorldCom, Inc. is a large Iongdistance company in the United States and is a full service

provider of international telecommunications and specialized broadcasting services. During 1997, the

Company sold a portion of its invesunent in WorldCom, Inc.

APEX GLOBAL INFORMATION SERVICES INC.

During 1996, the Company made an approximate $5 million invesnnent in Apex Global Information

Services, Inc. ("AGIS"), one of only six global providers of Internet access services. During 1997, the

Company invested an additional $10 million in AGIS. As a result, the Company owns approximateiy a 12

percent interest in AGIS.

HORIZON TELECOM INC.

The Company owns a 19.8 percent interest in Horizon Telecom, Inc. , which serves approximateiy 27,000

telephone access lines in Ohio. Frederick G. Griech, President of ALLTEL Communications Service

Corporation's Northeast Region, and Dennis Mervis, President of ALLTEL Ohio, Inc. and The Western

Reserve Telephone Company, are members of Horizon Telecom, Inc. 's Board of Directors.

HUGHES ISPAT L~
During 1997, the Company made an approximate $21 million invesnnent in Hughes Ispat Limited ("HIL"), a

start-up, limited liability company in India. HIL has received a license to provide basic telephone and other

enhanced communications services in the state of Maharashtra, India. Currently, HIL is constructing

network facilities and expects to begin operations in late 1998. As a result of its investment, the Company

owns approximately a 13 percent interest in HIL. Francis X. Frantz, Senior Vice President-External Affairs,

General Counsel and Secretary is a member of HIL's Board of Directors.

OTHER

During 1996, the Company sold all of its remaining shares of stock in Comdial Corporation, a producer of

telephone sets and key systems. During 1995, the Company made an approximate $32 million investment in

GO Communications Corporation ("GOCC"). The Company's invesnnent in GOCC was subject to a

number of conditions, including GOCC's ability to secure "C"band licenses in the PCS auctions conducted

by the FCC. Following GOCC's decision to exit the PCS auctions, the Company elected to withdraw its

investment.
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Item 1. Business
DIRECTORY PUBLISHING

ALLTEL Publishing coordinates advertising, sale,s, printing, and distribution for 317 telephone directories

in 36 states. Under terms of an agreemem with GTE Directories, ALLTEL Publishing provides all

directory publishing services including contract managemem, production and marketing. As subcontractor,

GTE Directories provides directory sales and printing services through a separate conn'aet with ALLTEL

Publishing.

INVESTMENTS

WORLDCOMI INC.

The Company currentiy owns approximately a 2 percent interest in WorldCom, Inc., a publicly-held

company. WorldCom, Inc. is a large long-distance company in the United States and is a full service

provider of international telecommunications and specialized broadcasting services. During 1997, the

Company sold a portion of its investment m WorldCom, Inc.

APEX GLOBAL INFORMATION SERVICESI INC.

During 1996, the Company made an approximate $5 million invesunent in Apex Global Information

Services, Inc. ("AGIS"), one of only six global providem of Interact access services. During 1997, the

Company invested an additional $10 million in AGIS. As a result, the Company owns approximately a 12

percent interest in AGIS.

HORIZON TRLECOM_ INC.

The Company owns a 19.8 percent interest in Horizon Telecom, Inc., which serves approximately 27,000

telephone access lines in Ohio. Frederick G. Gfiech, President of ALLTEL Communications Service

Corporation's Northeast Region, and Dennis Mervis, President of ALLTEL Ohio, Inc. and The Western

Reserve Telephone Company, are members of Horizon Telecom, Inc.'s Board of Directors.

HUGHF_q ISPAT LIMITED

During 1997, the Company made an approximate $21 million investment in Hughes Ispat Limited ("HIL"), a

start-up, limited liability company in India. IIK, has received a license to provide basic telephone and other
enhanced communications services in the state of Maharashtra, India. Currently, HIL is constructing

network facilities and expects to begin operations in late 1998. As a result of its inveslment, the Company

owns approximately a 13 percent interest in HIL. Francis X. Frantz, Senior Vice President-External Affairs,

General Counsel and Secretary is a member of HIL's Board of Directors.

_OTHER

During 1996, the Company sold all of its remaining shares of stoek in Comdial Corporation, a producer of

telephone sets and key systems. During 1995, the Company made an approximate $32 million invesUnent in

GO Communications Corporation ("GOCC"). The Company's investment in GOCC was subject to a

number of conditions, including GOCC's ability to secure "C" band licenses in the PCS auctions conducted

by the FCC. Following GOCC's decision to exit the PCS auctions, the Company elected to withdraw its

investment.
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It 2. ~9

WIRELINE PROPERTY

The Company's wireline subsidiaries own property in their respective operating territories which consists

primarily of land and buildings, central office equipment, telephone lines, and related equipment. The

telephone lines include aerial and underground cable, conduit, poles and wires. Central office equipment

includes digital switches and peripheral equipment. The gross investment by category in wireline property

as of December 31, 1997, was as follows:

Wireline-

Land, buildings and leasehold improvements

Central office equipment

Outside plant

Furniture, fixtures, vehicles and other

Total

~i~ousands

$284,907
1,361,989
2, 126,615

294 991
068 502

Certain properties of the Company and its wireline subsidiaries are pledged as collateral for long-term debt.

OTHER PROPERTY

Other properties of the Company in service consist primarily of property, plant and equipment used in

providing wireless communications services, information services and product distribution operations. The

total investment by category for the non-wireline operations of the Company as of December 31, 1997, wss

as follows:

{11i~ousands

Land, buildings and leasehold improvements

Data processing equipment

Wireless telephone plant and equipment

Furniture, fixtures and miscellaneous

Total

$ 237,905
411,267
503,225
99 244

1 243 241

All of the Company's property is considered to be in reasonably sound operating condition.
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Item 2.

WIRELINEPROPERTY

The Company's wireline subsidiaries own property in their respective operating territories which consists

primarily of land and buildings, cem_al office equipment, telephone lines, and related equipment. The

telephone lines include aerial and underground cable, conduit, poles and wires. Central office equipment

includes digital switehes and peripheral equipment. The gross invesunem by category in wiretine property

as of December 31, 1997, was as follows:

Wireline-

Land, buildings and leasehold improvements

Central office equipment

Outside plant
Furniture, fixtures, vehicles and other

Total

Crhousands)

$ 284,907

1,361,989

2,126,615

294,991

Certain properties of the Company and its wireline subsidiaries are pledged as collateral for long-term debt.

OTHER PROPERTy_

Other properties of the Company in service consist primarily of property, plant and equipment used in

providing wireless communications services, information services and product distribution operations. The

total invesmaent by category for the non-wireline operations of the Company as of December 31, 1997, was

as follows:

tThousandsA

Land, buildings and leasehold improvements

Data processing equipment

Wireless telephone plant and equipment

Furniture, fixtures and miseeUaneous

Total

$ 237,905

411,267

503,225

90844

All of the Company's property is considered to be in reasonably sound operating condition.
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Item 3

On July 12, 1996, the Georgia Public Service Commission ("Georgia PSC") issued an order

requiring that ALLTEL's wireline subsidiaries which operate within its jurisdiction reduce their

annual network access charges by $24 million, prospectively, effective July 1, 1996, As further

discussed in Management's Discussion and Analysis of Financiai Condition and Results of

Operations (see "Results of Operations by Business Segment: Commutucadons-Wireline

Operations" ), the Company appealed the Georgia PSC order and received a favorable decision from

the Superior Court of Fulton County, Georgia (the "Superior Court" ). The Georgia PSC appealed

the Superior Court's decision, and on July 3, 1997, the Georgia Court of Appeals reversed the

Superior Court's decision. On August 5, 1997, the Company filed with the Georgia Supreme Court

a petition for writ of certiorari requesting that the Georgia Court of Appeals decision be reversed.

On February 5, 1998, the Georgia Supreme Court announced that it will review the Company's

petition. The Company has not implemented any revenue reductions or established any reserves for

refunds related to this matter.

The Company is not currently involved in any other material pending legal proceedings, other than

routine litigation incidental to its business, and, to the knowiedge of the Company's management,

no material legal proceedings, either private or governmental, are contemplated or threatened.

Item 4. Submission of Matters to a Vote of Sec
'

Holders

No mauers were submitted to the security holders for a vote during the fourth quarter of 1997.

Item 5. Market for the R ' t's Common E ui and Related Stockholder Matters

As of January 31, 1998, the approximate number of stockholders of common stock including an

estimate for those holding shares in brokers' accounts was 91,000. For additional information

pertaining to Markets for ALLTEL Corporation's Common Stock and Related Stockholder Matters,

refer to pages 29, 31, 35, 36 and 41 of ALLTEL's 1997 Annuai Report to Stockholders, which is

incorporated herein by reference.

Item 6. Selected Financial Data

For information pertaining to Selected Financial Data of ALLTEL Corporation, refer to page 26 of

ALLTEL's 1997 Annuai Report to Stockholders, which is incorporated herein by reference.

Item 7. M ament's Discussion and Anal sis of Financial Condition and Results of 0 rations

For information pertaining to Management's Discussion and Analysis of Financial Condition snd

Results of Operations of ALLTEL Corporation, refer to pages 19-24 of ALLTEL's 1997 Annual

Report to Stockholders, which is incorporated herein by reference.

Item 7A. uantitative and ualitative Disclosures About Market Risk

The Company is exposed to market risk from changes in marketable equity security prices and

from changes in interest rates on long-term debt obligations that impact the fair value of these

obligations, as further discussed below.
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Item 3. Legal Proceedings

On July 12, 1996, the Georgia Public Service Comrmssion ("Georgia PSC') issued an order

requiring that ALLTEL's wireline subsidiaries which operate within its jurisdiction reduce their

annual network access charges by $24 million, prospectively, effective July 1, 1996. As further

discussed in Management's Discussion and Analysis of Financial Condition and Results of

Operations (see "Results of Operations by Business Segment: Communieations-Wiretine
Operatiom'), the Company appealed the Georgia PSC order and received a favorable decision from

the Superior Court of Fulton County, Georgia (the "Superior Court"). The Georgia PSC appealed

the Superior Court's decision, and on July 3, 1997, the Georgia Court of Appeals reversed the

Superior Court's decision. On August 5, 1997, the Company filed with the Georgia Supreme Court

a petition for writ of certiorari requesting that the Georgia Court of Appeals decision be reversed.

On February 5, 1998, the Georgia Supreme Court announced that it will review the Company's

petition. The Company has not implemented any revenue reductions or established any reserves for
refunds related to this matter.

The Company is not currently involved in any other material pending legal proceedings, other than

routine litigation incidental to its business, and, to the knowledge of the Company's management,

no material legal proceedings, either private or governmental, are contemplated or threatened.

Item 4. Snhmig_'Jou of Matters to a Vote of Security Holders

No matters were submitted to the security holders for a vote during the fourth quarter of 1997.

Item 5__..___.Market for the Re_istrant_s Common Equity and Related Stockholder Matters

As of January 31, 1998, the approximate number of stockholders of common stock including an

estimate for those holding shares in brokers' accounts was 91,000. For additional information

pertaining to Markets for ALLTEL Corporation's Common Stock and Related Stockholder Matters,

refer to pages 29, 31, 35, 36 and 41 of ALLTEL's 1997 Annual Report to Stockholders, which is

incorporated herein by reference.

Item 6. Selected Financial Data

For information pertaining to Selected Financial Data of ALLTEL Corporation, refer to page 26 of

ALLTEL's 1997 Annual Report to Stockholders, which is incorporated herein by reference.

Item 7. Manaoement's Diseu_on and Analysis of Financial Condition and Results of Operations

For information pertaining to Management's Discussion and Analysis of Financial Condition and

Results of Operations of ALLTEL Corporation, refer to pages 19-24 of ALLTEL's 1997 Annual

Report to Stockholders, which is incorporated herein by reference.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

The Company is exposed to market risk from changes in marketable equity security prices and

from changes in interest rates on long-term debt obligations that impact the fair value of these

obligatiom, as further discussed below.
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Item 7A. uantitative and uaHtative Disclosures About Market Risk (continued)

At December 31, 1997, investments of the Company are recorded at fair value of $775.6 million.
The fair value of investments is based on quoted market prices and the canying value of invesnnents
for which there is no quoted market price. Of the total investments, marketable equity securities,
consisting principally of the Company's investment in WorldCom, Inc. common stock, amounted to
$575.5 million and included unrealized holding gains of $300.7 million. The marketable equity
securities held by the Company have exposure to price risk, which is estimated as the poteinial loss
in fair value due to a hypothetical 10 percent adverse change in quoted market prices, and would
amount to a decrease in the recorded value of investments of approximately $57.6 million.

The Company has no material future eanungs or cash flow exposures from changes in interest rates
on its long-term debt obligations, as substantially all of the Company's long-term debt obligations
are fixed rate obligations. At December 31, 1997, the fair value of the Company's long-term debt
was estimated to be $1.930 billion based on the overall weighted rate of the Company's long-term
debt of 7.0 percent and an overall weighted maturity of 12 years compared to terms and rates
currently available in the long-term financing markets. Such fair value exceeded the carrying value
of long-term debt by approximately $56 million. Market risk is estimated as the potential decrease
in fair value of the Company's long-term debt resulting, from a hypothetical increase of 70 basis
points in interest rates (10 percent of the Company's overall weighted average borrowing rate).
Such an increase in interest rates would result in approximately a $70 million decrease in the fair
value of the Company's long-term debt.

Although the Company conducts business in foreign countries, the international operations are not
material to the Company's consolidated financial position, results of operations or cash flows.
Additionally, foreign currency translation gains and losses were not material to the Company's
results of operations for the year ended December 31, 1997. Accordingly, the Company is not
currently subject to material foreign currency exchange rate risk from the effects that exchange rate
movements of foreign currencies would have on the Company's future costs or on future cash flows
it would receive from its foreign subsidiaries. To date, the Company has not entered into any
significant foreign currency forward exchange contracts or other derivative financial instruments to

hedge the effects of adverse fluctuations in foreign currency exchange rates. The Company is
evaluating the future use of such financial instruments.

Item 8. ' cial Statements and Su lemen Data

For information pertaining to Financial Statements and Supplementary Data of ALLTEL
Corporation, refer to pages 25 and 27-39 of ALLTEL's 1997 Annual Report to Stockholders,
which is incorporated herein by reference.

Item 9. Chan es in and
' eats with Acco tants o Accoun '

and Financial Disci

During the two most recent fiscal years or the subsequent interim period up to the date of this Form
10-K, there were no disagreements with the Company's independent certified public accountants on

any matter of accounting principles or practices, financial statement disclosures or auditing scope
or procedures. In addition, none of the "kinds of events" described in item 304(a)(1)(v)(A), (B),
(C) and (D) of Regulation S-K have occurred.
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Qimntltatlve and Qualitative Disclosures About Market Risk (continued)

At December 31, 1997, investments of the Company are recorded at fair value of $775.6 million.

The fair value of investments is based on quoted market prices and the carrying value of investments

for which there is no quoted market price. Of the total investments, marketable equity securities,

consisting principally of the Company's investment in WorldCom, Inc. common stock, amounted to

$575.5 million and included unrealized holding gains of $300.7 million. The marketable equity

securities held by the Company have exposure to price risk, which is estimated as the potential loss

in fair value due to a hypothetical 10 percent adverse change in quoted market prices, and would
amount to a decrease in the recorded value of investments of approximately $57.6 million.

The Company has no material future earnings or cash flow exposures from changes in interest rates

on its long-term debt obligations, as substantially all of the Company's long-term debt obligations

are fixed rate obligations. At December 31, 1997, the fair value of the Company's long-term debt
was estimated to be $1.930 billion based on the overall weighted rate of the Company's long-term

debt of 7.0 percent and an overall weighted maturity of 12 years compared to terms and rates

currently available in the long-term financing markets. Such fair value exceeded the carrying value

of long-term debt by approximately $56 million. Market risk is estimated as the potential decrease

in fair value of the Company's long-term debt resulting, from a hypothetical increase of 70 basis

points in interest rates (10 percent of the Company's overall weighted average borrowing rate).
Such an increase in interest rates would result in approximately a $70 million decrease in the fair

value of the Company's long-term debt.

Although the Company conducts business in foreign countries, the international operations are not

material to the Company's consolidated financial position, results of operations or cash flows.

Additionally, foreign currency translation gains and losses were not material to the Company's

results of operations for the year ended December 31, 1997. Accordingly, the Company is not

currently subject to material foreign currency exchange rate risk from the effects that exchange rate

movements of foreign currencies would have on the Company's future costs or on future cash flows

it would receive from its foreign subsidiaries. To date, the Company has not entered into any

significant foreign currency forward exchange contracts or other derivative financial instruments to

hedge the effects of adverse fluctuations in foreign currency exchange rates. The Company is

evaluating the future use of such financial instruments.

Financ/al Statements and Supplementary Data

For information pertaining to Financial Statements and Supplementary Data of ALLTEL

Corporation, refer to pages 25 and 27-39 of ALLTEL's 1997 Annual Report to Stockholders,

which is incorporated herein by reference.

Ch_nnes in and Disagreements with Acconntant_ on Accounting and Financial Disclosure

During the two most recent fiscal years or the subsequent interim period up to the date of this Form
10-K, there were no disagreements with the Company's independent certified public accountants on

any matter of accounting principles or practices, financial statement disclosures or auditing scope

or procedures. In addition, none of the "kinds of events" described in item 304(a)(1)(v)(A), (B),

(C) and (D) of Regulation S-K have occurred.
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Item 10. Directors and Executive Officers of the R ' t

For information pertaining to Directors of ALLTEL Corporation refer to "Election of Directors"
in ALLTEL's Proxy Statement for its 1998 Annual Meeting of Stockholders, which is
incorporated herein by reference. Executive officers of the Company are as follows:

~Nam

Joe T. Ford
~Ae
60

~Positi n
Chairman and Chief Executive Officer

Scott T. Ford 35 President

Tom T. Orsini

Dennis J. Ferra

Francis X. Frantz

47 Execuuve Vice President

44 Senior Vice President and Chief Financial Officer

Senior Vice President - External Affairs,
General Counsel and Secretary

John L. Comparin 45 Vice President - Human Resources and Administration

Ronald D. Payne 51 Vice President - Business Development

Jerry M. Green 50 Treasllrer

John M. Mueller 47 Controller

There are no arrangements between any officer and any other person pursuant to which he was

selected as an officer. Except for Scott T. Ford, each of the officers named above has been
employed by ALLTEL or a subsidiary for the last five years. Prior to joining ALLTEL, Scott T.
Ford served as Assistant to the Chairman of Stephens Group, inc. of Little Rock, Arkansas.
Scott T. Ford is the son of Joe T. Ford,

Item 11. Exec tive Com nsation

For information pertaining to Executive Compensation, refer to "Management Compensation" in
ALLTEL's Proxy Statemem for its 1998 Annual Meeting of Stockholders, which is incorporated
hemin by reference.

Item 12. Securi Ownershi of Certain Beneficial Owners and ement

For informauon pertaining to beneficial ownership of ALLTEL securities, refer to "Security
Ownership of Certain Beneficial Owners and Management" in ALLTEL's Proxy Statement for its

1998 Annual Meeting of Stockholders, which is incorporated herein by reference.

Item 13. Certain Relationshi and Related Transactions

For informauon pertaining to Certain Relationships and Related Transactions, refer to Certain
Transactions" in ALLTEL's Proxy Statement for its 1998 Annual Meeting of Stockholders, which
is incorporated herein by reference.
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Item 10. Directors and Executive Officers of the Registrant

For information pertaining to Directors of ALLTEL Corporation refer to "Election of Directors"

in ALLTEL's Proxy Statement for its 1998 Annual Meeting of Stockholders, which is

incorporated herein by reference. Executive officers of the Company are as follows:

Name
Joe T. Ford 60

Position
Chairman and Chief Executive Officer

Scott T. Ford 35 President

Tom T. Orsini 47 Executive Vice President

Dennts J. Ferra 44 Senior Vice President and Chief Financial Officer

Francis X. Frantz 44 Senior Vice President - External Affairs,

General Counsel and Secretary

John L. Comparin 45 Vice President - Human Resources and A_tration

Ronald D. Payne 51 Vice President - Business Development

Jerry M. Green 50 Treasurer

John M. Muetler 47 Con_oller

There are no arrangements between any officer and any other person pursuant to which'he was

selected as an officer. Except for Scott T. Ford, each of the officers named above has been

employed by ALLTEL or a subsidiary for the last five yeats. Prior to joining ALLTEL, Scott T.
Ford served as Assistant to the Chairman of Stepheus Group, Inc. of Little Rock, Arkansas.

Scott T. Ford is the son of Joe T. Ford.

Item 11. Ex_,_-_ve Compensation

For information pertaining to Executive Compensation, refer to "Management Compensation" in

ALLTEL's Proxy Statement for its 1998 Annual Meeting of Stockholders, which is incorporated

herein by reference.

Item 12. Security Owner_hin of Certain Beneficial Owners and Management

For information pertaining to beneficial ownership of ALLTEL securities, refer to "Security

Ownership of Certain Beneficial Owners and Management" in ALLTEL's Proxy Statement for its

1998 Annual Meeting of Stockholders, which is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions

For information pertaining to Certain Relationships and Related Transactions, refer to "Certain

Transactions" in ALLTEL's Proxy Statement for its 1998 Annual Meeting of Stockholders, which

is incorporated herein by reference.
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Item 14. Exhibits Financial Statement Schedules and Re rts on Form 8-K

(a) The following documents are filed as a part of this reporn

1. Financial Statements:

The following Consolidated Fhtancial Statements of ALLTEL Corporation and
subsidiaries, included in the annual report of ALLTEL Corporation to its stockholders
for the year ended December 31, 1997, are incorporated herein by reference:

Report of Independent Public Accountants

Annual Report
~P ~ Numb

25

Consolidated Statements of Income-
for the years ended December 31, 1997, 1996 and 1995 27

Consoiidated Balance Sheets - December 31, 1997 and 1996 28-29

Consolidated Statements of Cash Flows-
for the years ended December 31, 1997, 1996 and 1995 30

Consolidated Statements of Shareholders' Equity-
for the years ended December 31, 1997, 1996 and 1995 31

Notes to Consolidated Financial Statements

Supplementary Information-Business Segment Information

33-39

32-33

The Consolidated Financial Statements and Supplementary Financial Information listed in

the above index which are included in the 1997 Annual Report to Stockholders of
ALLTEL Corporation are hereby incorporated by reference.

2. Financial Statement Schedules:

Report of Independent Public Accountants

Form 10-K
P~Nb

21

Schedule II. Valuation and Qualifying Accounts 22

3. Exhibits:
See "Exhibit Index" located on page 23-27 of this document.

(b) No reports on Form 8-K were filed during the last quarter of 1997.

Separate condensed financial statements of ALLTEL Corporation have been omined since the

Company meets the tests set forth in Regulation S-X Rule 4-08(e)(3). All other schedules are

omiued since the required information is not present or is not present in amounts sufficient to

require submission of the schedule, or because the information required is included in the

consolidated financial statements and notes thereto.

19

ALLTEL Corporation

Securities and Exchange Commission

Form 10-K, Part IV

Item 14. gxhibRs_ Financial Sta¢_ment Schedules and Reports on Form 8-K

(a) The following documents are filed as a part of this report:

. Financial Statements:
The following Consolidated Financial Statements of ALLTEL Corporation and
subsidiaries, included in the annual report of ALLTEL Corporation to its stockholders

for the year ended December 31, 1997, are incorporated herein by reference:

Report of Independent Public Accountants

Annual Report

Page Number
25

Consolidated Statements of Income -

for the years ended December 31, 1997, 1996 and 1995 27

Consolidated Balance Sheets - December 31, 1997 and 1996 28-29

Consolidated Statements of Cash Flows -

for the years ended December 31, 1997, 1996 and 1995 30

Consolidated Statements of Shareholders' Equity -

for the years ended December 31, 1997, 1996 and 1995
31

Notes to Consolidated Financial Statements 33-39

Supplementary Information-Business Segment Information
32-33

The Consolidated Financial Statements and Supplementary Financial Information listed in

the above Index which are included in the 1997 Annual Report to Stockholders of

ALLTEL Corporation are hereby incorporated by reference.

. Financial Statement Schedules:

Report of Independent Public Accountants

Form IO-K

Page Number
21

Schedule II. Valuation and Qualifying Accounts 22

3. Exhibits:
See "Exhibit Index" located on page 23-27 of this document.

(b) No reports on Form 8-K were filed during the last quarter of 1997.

Separate condensed financial statements of ALLTEL Corporation have been omitted sinco the

Company meets the tests set forth in Regulation S-X Rule 4-08(e)(3). All other schedules are
omitted since the required information is not present or is not present in amounts sufficient to

require submission of the schedule, or because the information required is included in the
consolidated financial statements and notes thereto.
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SIGNATURES

Pursuant to the requiremems of Section 13 or IS(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

~ALL TEL C

Registram

By /s/ Joe T. Ford
Joe T. Ford, Chairman and

Chief Executive Officer
Date: February 11, 1998

Pursuant to the requirements of tbe Securities Exchange Act of 1934, this report bas been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

By /s/ Dennis I Ferra
Dennis J. Ferra; Senior Vice President aud

Chief Financial Officer

Date: February 11, 1998

' Joe T. Ford. Chairman, Chief Executtve Officer
and Director

"Scott T. Ford, President and Director

* Dennis J. Ferra, Senior Vice President and

Chief Financial Officer

E John M. Mueller, Controller

* Michael D. Andreas, Director

* John R. Belk, Director

E Lawrence L. Gellerstedt III, Director

* W. W. Johnson, Director

E Emon A. Mahony, Jr. , Director

"John P. McConneil, Director

"Josie C. Natori, Director

* Ronald Townsend, Director

* William ih Zimmer, Jr. , Director

By /s/ Dennis J. Ferra
E (Dennis J. Ferra,

Attorney-in-fact)

Date: February 11, 1998
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

ALLTEL Corporation
Registrant

By /s/Joe T. Ford

Joe T. Ford, Chairman and Date: February 11, 1998
Chief Executive Officer

Pursuant to the requtrements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

By /s/Dennis J. Ferra
Dennis J. Ferra; Senior Vice President and

Chief Financial Officer

* Joe T. Ford. Chairman. Chief Executive Officer
and Director

* Scott T. Ford, President and Director

* Dennis J. Fen'a, Senior Vice President and
Chief Financial Officer

* John M. Mueller, Controller

* Michael D. Andreas, Director

* John R. Belk, Director

* Lawrence L. Gellerstedt llI, Director

* W. W. Johnson, Director

* Emun A. Mahony, Jr., Director

* John P. McConnell, Director

* Josie C. Natori, Director

* Ronald Townsend, Director

* William H. Zimmer, Jr., Director

Date: February 11, 1998

By /s/Dennis J. Ferra
* (Dennis J. Fen'a,

Attorney-in-fact)

Date: Februat'y 11, 1998
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ALLTEL Communications, Inc.
South Carolina

This Tariff, filed with the South Carolina Public Service Commission, contains

the rates, terms and conditions applicable to the provision of local exchange

services provided by ALLTEL Communications, Inc.

within the State of South Carolina.

Tariff of

ALLTEL Communications, Inc.
South Carolina

This Tariff, filed with the South Carolina Public Service Commission, contains

the rates, terms and conditions applicable to the provision of local exchange

services provided by ALLTEL Communications, Inc.

within the State of South Carolina.



ALLTEL COMMUNICATIONS, iNC.
South Carolina

Issued:

TARlFF

Table of Contents
Original Page 1

Effective:

Section
TABLE OF CONTENTS

Utility Information

Tariff Format

Definitions

10

Application ofTariff

Obligation and Liability of Company

Use of Service and Facilities

Establishment and Furnishing of Service

Telephone Directories

Local Exchange Service

Promotional Offerings

Special Arrangements

TARIFF

Table of Contents

Original Page IALLTEL COMMUNICATIONS, INC.
South Carolina

Issued:

Section

1

2

3

4

5

6

7

8

9

10

TABLE OF CONTENTS

Utility Information

Tariff Format

Definitions

Application of Tariff

Obligation and Liability of Company

Use of Service and Facilities

Establishment and Furnishing of Service

Telephone Directories

Local Exchange Service

Promotional Offerings

11 Special Arrangements

Effective:



AI.LTEL CO~ICATIONS, .NC.
South Carolina

issued:

TARIFF

SECTION 1

Original Page 1

Effective:

UTILITY INFORMATION

Utility Official:

Telephone Number:

Mailing Address:

Larry Whtpkey
Staff Manager - Rates and Tariffs

501-905-5053

ALLTEL Communications, Inc.
One ALLIED Drive
P.O. Box 2177
Little Rock, AR 72203

ALLTEL COMMUNICATIONS, .,4C.

South Carolina

Issued:

Utility Official:

Telephone Number:

Mailing Address:

TARIFF

UTILITY INFORMATION

Larry Whipkey
StaffManager - Rates and Tariffs

501-905-5053

ALLTEL Communic_ions, Inc.

One ALLIED Drwe

P.O. Box 2177

LiflleRock, AR72203

SECTION 1

Original Page 1

Effective:



ALLTEL COMMUNICATIONS, 24C.
South Carolina

Issued:

TARIFF

SECTION 2
Original Page 1

Effective:

2.1 TARIFF SYMBOLS

TAIUFF FORMAT

2.1.1. The following symbols appear in the right margin opposite any revision to the previously
approved Tariff.

~Sbol

(C)

Deleted Text or Rate

Change in Text, Rate or Practice

New Rate or Regulation

Move Text

2.2. PAGE NUMBERING

2.2.1. Page numbers appear in the upper right corner of the sheet. Atter the Table of Contents,
the Tariff is divided into section, each page in each section is numbered sequentially
beginning with 1. When a new page is added between pages already in effect, a decimal is
added. For example, a new page added between page 5 and 6 would be 5.1.

2.3. PAGE REVISIONS

2.3.1. Page revisions appear in the upper right corner of the page and are used to determine the
most current page version on file with the South Carolina Public Service Commission. For
example, the 3rd Revised Page No. 16 Canceling 2nd Revised Page No. 16.

2.4. PARAGRAPH NUMBERING SEQUENCE

2.4.1. There are seven levels ofparagraph numbering.

2.
2.1.
2.1.1.
2.1.1.A.
2.1.1.A.(1)
2.1.1.A.(1)a.
2.1.1.A.(1)a.(i)
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TARIFF FORMAT

2.1 TARIFF SYMBOLS

2.1.1. The following symbols appear in the fight margin opposite any revision to the previously

approved Tariff.

(D) Deleted Text or Rate

(C) Change in Text, Rate or Practice

(N) New Rate or Regulation

(M) Move Text

2.2. PAGE NUMBERING

2.2.1. Page munbers appear in the upper right comer of the sheet. After the Table of Contents,
the Tariff is divided into section, each page in each section is numbered sequentially

beginning with 1. When a new page is added between pages already in effect, a decimal is
added. For example, a new page added between page 5 and 6 would be 5.1.

2.3. PAGE REVISIONS

2.3.1. Page revisions appear in the upper right comer of the page and are used to determine the

most current page version on file with the South Carolina Public Service Commission. For

example, the 3rd Revised Page No. 16 Canceling 2nd Revised Page No. 16.

2.4. pARAGRAPH NUMBERING SEQUENCE

2.4.1. There are seven levels of paragraph numbering.

2.

2.1.

2.1.1.

2.1.1.A.

2.1.1.A.(1)

2.1.1.A.(1)a.

2.1.1.A.(1)a.(i)
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DEFINITIONS

DEFINITIONS
Access Code

A sequence ofnumbers that, when dialed, connect the caller to the provider of services associated
with that sequence.

Access Line

The company provided facility which provides access to the switched nehvork.

A~Cd C

ALLTEL Communications, Inc. , the issuer of this tariff.

A~eater

Any person or entity that, in the ordinary course of its operations, makes telephones available to the
public or to transient users of its premises, for intrastate telephone calls using a provider of operator
services. An aggregator is also both an Authorized User and a Customer.

Authorization Code

A numerical code, one or more of wluch may be assigned to a Customer, to enable the Company to
identify the origin of the service user so that the Company may rate and bill the call. All
Authorization Codes shall be the sole property of the Company and no Customer shall have any

property or other right or interest in the use of any particular Authorization Code. Automatic
Numbering Identification ("ANI") may be used as or in connection with the Authorization Code.

Authorized User

A person or entity which accesses the Company's services.

B~dl AP

The person or entity responsible for payment for use of the Company's services. For a Direct Dialed
Call, the person or entity responsible for payment is the Customer responsible for payment for local
telephone service at the telephone used to originate the calL In the case of a credit card call, the person
or entity responsible for payment is the person to whom the card is issued and the holder of the credit
card used. In the case of third party call, the person or entity responsible for payment is the person
responsible for payment for local telephone service at the telephone number that agrees to accept
charges for the call. In the case of a Room Charge Call, the entity responsible for payment is the

Aggregator controlling the telephone used to originate the call. In the case of all Operator Assisted
Calls not involving credit cards, third party calls or Room CItarge Calls, the person or entity responsible
for payment is the Customer responsible for payment for local telephone service at the telephone used
to originate the call.

Central Office CO

A Local Exchange Carrier switching system ivhere Local Exchange Camer Customer station loops are
terminated for purposes of interconnection to each other and to trunks.

Channel

A path for electrical transmission between two or more points, the path having a band width designed to
carry voice grade transmission.
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3. DEFINITIONS

Access Code

A sequence of numbers that, when dialed, connect the caller to the provider of services associated

with that sequence.

Access Line

The company provided facility which provides access to the switched network.

A CI or Company

ALLTEL Communications, Inc., the issuer of this tariff.

Any person or entity that, in the ordinary course of its operations, makes telephones available to the

public or to transient users of its premises, for intrastate telephone calls using a provider of operator
services. An aggregator is also both an Authorized User and a Customer.

Authorization Code

A numerical code, one or more of wlfich may be assigned to a Customer, to enable the Company to

identify the origin of the service user so that the Company may rate and bill the call. All
Authorization Codes shall be the sole property of the Company and no Customer shall have any

property or other right or interest in the use of any particular Authorization Code. Automatic
Numbering Identification C'ANI") may be used as or in connection with the Authorization Code.

Authorized User

A person or entity whmh accesses the Company's servmes.

The person or entity responsible for payment for use of the Company _s services. For a Direct Dialed

Call, the person or entity responsible for payment is the Customer responsible for payment for local

telephone service at the telephone used to originate file call. In the case of a credit card call, the person
or entity responsible for payment is the person to whom the card is issued and the holder of the credit

card used. In the case of third party call, the person or entity responsible for payment is the person

responsible for payment for local telephone service at the telephone number that agrees to accept
charges for the call. In the case of a Room Charge Call, the entity responsible for payment is the

Aggregator controlling the telephone used to originate the call. In the case of all Operator Assisted
Calls not involving credit cards, third party calls or Room Charge Calls, the person or entity responsible

for payment is the Customer responsible for payment for local telephone service at the telephone used

to originate the call.

Central Office (CO)

A Local Exchange Carrier switching system where Local Exchange Carder Customer station loops are

terminated for purposes ofinterconnectinn to each other and to minks.

Channel A path for electrical trans..m!.ssion between two or more points, the path having a band width designed to

carry voice grade transtmsslon.
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DEFINITIONS

DEFINITIONS (continued)

C~iit Ct ti

One communication path between two or more points suitable for transmitting communication
information.

Common Carrier

A company or entity providing telecommunications services to the public.

Commission

The South Carolina Public Service Commission.

~CC ttC CC

A corporation, association, firm or individual owning and operating one or more central offices and
with ivhom traffic is interchanged.

Contract

The tenn "Conhact" refers to the service agreement between a Customer and the Company and the

applicable provisions of the Tariff under which service and facilities are furnished.

Credit Card Call

A Direct Dialed or Operator Assisted Call for which charges are billed not to the originating telephone

number, but to a credit card, such as Visa or MasterCard, or to a LEC or interexchange carrier calling
card.

Customer

The person, partnership, association, joint stock company, trust, corporation, governmental entity or
other entity, that is responsible for payment of charges and for compliance with this Tariff.

DID Trunk

A form of local switched access that provides the ability for an outside party to call an internal

extension directly without the intervention of the attendant.

Direct Dialed Call

A telephone call which is automatically completed and billed to the telephone number &om which the
call originated without the automatic or live assistance of an operator. This includes calls forwarded by
call forwarding equipment.
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3. DEFINITIONS (continued)

Cisrcuit (_hanne- 1)

One communication path between two or more points suitable for transmitting communication

information.

Common Carder.

A company or entity providing telecommunications services to the public.

Commission

The South Carolina Public Service Commission.

CounectinR_gmpang

A corporation, association, firm or individual owning and operating one or more central offices and

with whom traffic is interchanged.

Contract The term "Contract" refers to the service agreement between a Customer and the Company and the

applicable provisions of the Tariff under which service and facilities are furnished.

Credit Card Call

A Direct Dialed or Operator Assisted Call for which charges are billed not to the originating telephone

number, but to a credit card, such as Visa or MasterCard, or to a LEC or interexchange carrier calling

card.

Customer

The person, partnership, association, joint stock company, trust, corporation, governmental entity or

other entity, that is responsible for payment of charges and for compliance with this Tariff.

DID Trunk

A form of local switched access that provides the ability for an outside party to call an intemal

extension directly without the intervention of the attendant.

Direct Dialed Call

A telephone call which is automatically completed and billed to the telephone number tiom which the

call originated without the automatic or live assistance of an operator. This includes calls forwarded by

call forwarding equipment.
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DEFINITIONS

DEFINITIONS (continued)

Direct Inward Dialin DID

Allows an incoming call from the exchange network to reach a specific station line without attendant

assistance.

Dffectory

An alphabetically arranged list of the names, telephone numbers, and addresses of Customers of the
local exchange,

E~xchan e

A unit established by the Local Exchange Camer for the administration of communications service in a
specified area which usually embraces a city, town or village and its environments. It consists of one or
more Central Offices together with the associated facilities used in furnishing communications service
within that area.

EEhE* S

See Local Exchange Service as defined in Section 4 of this Tariff.

Extended Area Service AS)

Exchange service between different exchange areas whereby the Customers of one exchange may
call and be called by the Customers of the other exchange or exchanges without specific message toll

charges, but at a fixed monthly rate.

A local exchange service that is provided between two or more exchange areas.

Facilities

All of the Company equipment or materials necessary to provide or furnish in connection with
telecommunication service.

FCC

Federal Communications Commission

Plat Rate Service

Service furnished at a fixed monthly charge, includiug extended area service where applicable.

Installation

The initial establishment of service.

Termination of service at one location and reestablishing service at a differen location, generally
where no lapse of service has occurred.

Intr aLATA

Within the same LATA
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3, DEFINITIONS (continued)

Direct Imvard Dialing_D1D_

Allows an incoming call from the exchange network to react: a specific station line without attendant

assistance.

An alphabetically arranged list of the names, telephone numbers, and

local exchange.

addresses of Customers of the

A unit established by the Local Exchange Carrier for the administlatlon of commumcatlons service m a

specified area which usually embraces a city, town or village and its environments. It consists of one or
more Central Offices together with the associated facilities used in furnishing communications service

within that area.

_rvice

See Local Exchange Service as defmed in Section 4 of this Tariff.

_EAS)
Exchange service between different exchange areas whereby the Customers of one exchange may
call and be called by the Customers of the other exchange or exchanges without specific message toll

charges, but at a fLxed monthly rate.

A local exchange service that is provided between two or more exchange areas.

Facilities

All of the Company equipment or materials necessary to provide or furnish in connection with

telecommunication service.

FC___C

Federal Communications Conmaissinn

Flat Rate Servic_e

Service furnished at a fixed monthly charge, including extended area service where applicable.

Installation

The initial establishment of service.

Termination of service at one location and reestablishing service at a different location, generally

where no lapse of service has occurred.

IntraLATA

Within the same LATA
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DEFEqITIONS

3. DEFINITIONS (continued)

LATA

Local Access and Transport Area.

Intrastate

Within the State of South Camlina.

InterLATA

From one LATA to another I.ATA.

Local Exchan e Carrier EC

A telephone company which provides local telephone service to Customers within a defined exchange.

Local Exchan e Service

All telecommunications service between Customers who are located within the Local Service Area.

Local Service Area

The area within which are located the Customer locations to which calls may be made under a
specified schedule of exchange rates without the payment of toll charges.

Lon Distance Messa e Telecommunications Service LDMTS

The furnishing of direct dialed and operator assisted switched services to the Customer for the

completion of long distance voice and dial-up low speed data transmissions over voice grade channels.

N~R' Ch

A one-time charge which represents services requested by the Customer.

~Ot A co i cau

A telephone connection completed through the use of the Company's Operator Services.

S i Cll

An Operator Assisted Call wherein the person originating the call is assisted by an operator but does not

specify a particular person, department or extension to be reached.

Other Common Carrier

A common carrier, other than the Company, providing domestic or international communications

service to the public.
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3. DEFINITIONS (continued)

LATA

Local Access and Transport Area.

Intrastate

within the State of South Carolina.

InterLATA

From one LATA to another LATA.

A telephone company which provides local telephone service to Customers within a defined exchange•

Local Exchan e Service arc located within the Local Service Area.
All telecommunications service between Customers who

Local Service Area
The area within which are located the Customer locations to which calls may be made under a

specified schedule of exchange rates without the payment of toll charges.

_d data transmissions over voice grade channels.
The filrnishing of direct dialed and operator assisted switched services to the Customer for the

A one-time charge which represents services requested by the Customer.

O erator Assisted Call

A telephone connection completed through the use of the Company's Operator Services.

An Operator Assisted Call wherein the person originating the call is assisted by an operator but does not

specify a particular person, department or extel_sion to be reached.

Other Common Carrier

A common carrier, other than the Company, providing domestic or international communications

service to the public.
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DEFINITIONS

DEFINITIONS (Continued)

Personal Identification Numbers PINS

Code numbers used in connection with designated telephone numbers which allow access and allow
calls to be categorized for various applications.

Person-to-Person Calls

An Operator Assisted Call which is placed under the sfipulation that the caller will speak only to a
specific called party or to a specified extension or office. Such a call is not completed until either the

specific party named by the caller is contacted, or the caller agrees to speak to a different party. The
caller must arrange with the operator to make a person-to-person call; otherwise, all calls will be treated
as Operator Station Calls.

Points ofPresence

The sites where the Company provides a network interface with facilities provided by Other Common
Carriers, Local Exchange Carriers or Customers for access to the Company's network.

Premises

A building or buildings on contiguous property (except property, such as railroad rights-of-way) not
separated by a public street or highway.

Presubscribed Provider of0 crater Services

The intrastate provider of operator services to which the consumer is connected when the consumer
places a call using a provider ofoperator services without dialing an access code.

N~Ch *C ll

A call placed with the assistance of an operator, for which charges are collected by an Aggregator
(normally a hotel, motel or hospital) &om the guest or occupant of the room Rom which the call
originated. A call of this type requires that the Company communicate the call detail and charges back
to the originating location following completion of the call. This service is provided only where
authorized by the Aggregator.

Services

Telecommunications services provided to a Customer or Authorized User by the Company.

Telecommunications

The transmission ofvoice communications or, subject to the transmission capabilities of the Service, the
transmission of data, facsimile, signaling, metering or any other form of intelligence.

T~lh N h

A designation assigned to a Customer's station for convenience in operating. Telephone numbers

may include the name of a central offic, ivhich is termed the "Central Office Designation. "

T~lh h

Services including voice, data, and all other types of telecommunications services involving the
transmission of intelligence by electrical means which are offered under the Company's Tariffs.
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3.
DEFINITIONS (Continued)

Personal Identification Numbers (PINS)

Code uttmbers used in connection with designated telephone nunabers which allow access and allow

calls to be categorized for various applications.

Person-to-Person Calls

An Operator Assisted Call which is placed under the stipulation that the caller will speak only to a

specific called patty or to a specified extension or office. Such a call is not completed until either the

specific party named by the caller is contacted, or the caller agrees to speak to a different patty. The
caller must arrange with the operator to make a person-to-person call; otherwise, all calls will be treated

as Operator Station Calls.

Points of Presenc_

The sites where the Company provides a network interface with facilities provided by Other Common

Carriers, Local Exchange Carders or Customers for access to the Company's network.

Premises

A building or buildings on contiguous property (except property, such as raikoad righta-of-way) not

separated by a public street or highway.

Presubseribed Provider of O erator Se_ices_

The intrastate provider of operator services to which the consumer is connected when the consumer

places a call using a provider of operator services without dialing an access code.

_e CaU

A call placed with the assistance of an operator, for which charges are collected by an Aggregator

(normally a hotel, motel or hospital) from the guest or occupant of the room from which the call

originated. A call of this type requires that the Company commumcate the call detad and charges back
to the originating location following completion of the call This service is provided only where

authorized by the Aggregator.

Services Telecommunications services provided to a Customer or Authorized User by the Company.

Telecommunlcatio_
• . . . . . "'" Service, the

The transmission ofvmce commumcatmns or, subject to the transmtssmn capabthtles of the

transmission of data, facsimile, signaling, metering or any other form of intelligence.

_umber_

A designation assigned to a Customer's station for convenience in operating. Telephone numbers

may include the name of a central office, which is termed the "Central Office Designation."

_rvice_

Services including voice, data, and all other types of telecommunications services involving the

transmission of intelligence by electrical means which are offered under the Company's Tariffs.
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DEFINITIONS

DEFINITIONS (Continued)

T~T' d-P C ii

An Operator Assisted Catt for which charges are billed not to the originating number, but to another
telephone number which is neither the originating nor the terminating telephone number.

~7ii M

A completed call between two local service areas, which incurs a charge, or toll.
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3.
DEFINITIONS (Continued)

An Operator Assisted Call for which charges are billed not to the originating number, but to another

telephone number which is neither the originating nor the terminating telephone number.

A completed call between two local service areas, which incurs a charge, or toll.
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APPLICATION OF TARIFF

4. Application ofTariff

4.1. The following sections of this Tariff apply to the local exchange services and facilities furnished by
the Company.

4.2. Local Exchange Service provided by the Company may be subject to the rules and regulations of the
Commission and the laws of the State of South Carolina to the extent applicable and legally binding

upon the Company.

4xh Local Exchange Service provides unlimited free calling within the local calling area.

4.4 LOCAL CALLING AREA

4.4.1 The local calling area of ALLTEL Communications, Inc. is within the State of South
Carolina.

(
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Issued:

APPLICATION OF TARIFF

4. Application of Tariff

4.1. The following sections of this Tariff apply to the local exchange services and facilities fimfished by

the Company.

4.2. Local Exchange Service provided by the Company may be subject to the rules and regulatiolas of the
Commission and the laws of the State of South Carolina to the extent applicable and legally binding

upon the Company.

4.3. Local Exchange Service provides unlimited free calling within the local calling area.

4.4 LOCAL CALLING AREA

4.4.1 The local calling area of ALLTEL Communications, Inc. is within the State of South

Carolina.
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OBLIGATION AND LIABILITY OF COMPANY

5. OBLIGATION AND LIABILITY OF COMPANY

5.1. AVAILABILITY OF FACILITIES

5.1.1. The Company's willingness to furnish local exchange service is dependent upon its ability to secure

and retain, without unreasonable expense, suitable facilities and rights for the construction and

maintenance of the necessary pole lines, buried and underground facilities, circuits and equipment.

5.2. DIRECTORY AND ADVERTISING ERRORS AND OMISSIONS

5.2.1. The Company may at its discretion, include its Customer's listings in the directory of other local

telephone companies.

5.2.2, The Company, except as provided herein, shall not be liable for damage claimed on account of
errors in or omissions &om any directories nor for the result of the publications of such errors in a

directory nor will the Company be a party to controversies arising between Customers or others as a

result of listings published in any directories.

5.2.3. In the cases of extra listings in the alphabetical section (white pages) of any directory for which a

charge is made, the Company's liability shall be limited to the cancellation of the charges and

refunding of any charges already paid at the request of the Customer, in question.

5.2.4. The Company assumes no liability whatsoever for damages arising &om errors or omissions in the

making up or printing of directory advertising sections (yellow pages).

5.3. TRANSMITTING MESSAGES

5.3.1. The Company does not transmit messages but offers the use of its facilities for communications

between patrons. If because of transmission difficulties the operator, in order to accommodate the

Customer, repeats messages, no liability shall attach to the Company because of any errors made by

the operator or misunderstandings that may arise between Customers because of the error.

5.4. USE OF CONNECTING COMPANY LINES

5.4.1. When suitable arrangements can be made, lines of other companies may be used in establishing

wired connections to points not reached by this Company's lines. In establishing connections with

the lines of other companies, the Company is not responsible or liable for any action of the

connecting company.

5.5. DEFACEMENT OF PREMISES

5.5.1. The Company shall exercise due care in connection with all work done on the Customer's premises.

No liability shall attach to the Company by reason of any defacement or damage to the Customer' s

premises or person resulting from the existence of the Company's instruments, apparatus and wiring

on such premises, or by the installation or removal thereof, unless such defacement or damage is the

result of the sole negligence of the Company.

5.6. PROVISION OF LOCAL EXCHANGE SERVICE

5.6.1. Local Exchange Service will be terminated at the Customer's premises, or where the Customer-

provided equipment involves "common equipment" at an alternate premises in the same building, if
requested by the Customer and agreed to by the Company,

TARIFF
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OBLIGATION AND LIABILITY OF COMPANY

5. OBLIGATION AND LIABILITY OF COMPANY

5.1. AVAILABILITY OF FACILITIES

5.1.1. The Company's willingness to fumish local exchange service is dependent upon its ability to secure
and retain, without unreasonable expense, suitable facilities and rights for the construction and

maintenance of the necessary pole lines, buried and underground facilities, circuits and equipment.

5.2. DIRECTORY AND ADVERTISING ERRORS AND OMISSIONS

5.2.1. The Company may at its discretion, include its Customer's listings in the directory of other local

telephone companies.

5.2.2. The Company, except as provided herein, shall not be liable for damage claimed on account of

errors in or omissions from any directories nor for the result of the publications of such errors in a

directory nor will the Company be a party to controversies arising between Customers or others as a
result of listings published in any directories.

5.2.3. In the cases of extra listings in the alphabetical section (white pages) of any directory for which a

charge is made, the Company's liability shall be limited to the cancellation of the charges and

refunding of any charges already paid at the request of the Customer, in question.

5.2.4. The Company asstmaes no liability whatsoever for damages arising from errors or omissions in the

making up or printing of directory advertising sections (yellow pages).

5.3. TRANSMITTING MESSAGES

5.3.1. The Company does not transmit messages but offers the use of its facilities for communications

between patrons. If because of transmission difficulties the operator, in order to accommodate the

Customer, repeats messages, no liability shall attach to the Company because of any errors made by

the operator or misunderstandings that may arise between Customers because of the error.

5.4. USE OF CONNECTING COMPANY LINES

5.4.1. When suitable arrangements can be made, lines of other companies may be used in establishing

wired connections to points not reached by this Company's lines. In establishing connections with

the lines of other companies, the Company is not responsible or liable for any action of the

connecting company.

5.5. DEFACEMENT OF PREMISES

5.5.1. The Company shall exercise due care in connection with all work done on the Customer's premises.
No liability shall attach to the Company by reason of any defacement or damage to the Customer's

premises or person resulting from the existence of the Company's instruments, apparatus and wiring
on such premises, or by the installation or removal thereof, unless such defacement or damage is the

result of the sole negligence of the Company.

5.6. PROVISION OF LOCAL EXCHANGE SERVICE

5.6.1. Local Exchange Service will be terminated at the Customer's premises, or where the Customer-

provided equipment involves "common equipment" at an alternate premises in the same building, if

requested by the Customer and agreed to by the Company.
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5. OBLIGATION AND LIABILITY OF COMPANY (Continued)

5.7 LIABILITY OF THE COMPANY

5.7.1 Except as stated in this Paragraph 5.7, the Company shall have no liability for damages of any

kind arising out ofor related to events, acts, rights or privileges contemplated in this Tariff

5.7.2 The liability of the Company, if any, for damages resulting in whole or in part I'rom or arising

in connection with the furnishing of Service under this Tariff (including but not limited to
mistakes, omissions, interruptions, delays, errors or other defects in transmission, or failures or
defects in facilities furnished by the Company) or arising out of any failure to furnish Service,
shall in no event exceed an amount of money equivalent to the proportionate charge to
Customer for the period of service during which such mistakes, omissions, interruptions,

delays or errors or defects in transmission occur and continue. Hovvever, any such mistakes,

omissions, interruptions, delays, errors, or defects in transmission or service which are caused

by or contributed to by the negligence or willful act or omission of Customer, or which arise

from the use of Customer-provided facilities or equipment, shall not result in the imposition of
any flability whatsoever upon the Company.

5.7.3 The Company is not liable for any act, omission or negligence of any Local Exchange Carrier

or other provider whose facilities are used concurrently in furnishing any portion of the

services received by Customer, or for the unavailability of or any delays in the furnishing of
any services or facilities which are provided by any Local Exchange Carrier. Should the

Company employ the service of any Other Common Carrier in furnishing the services

provided to Customer, the Company's liability shall be limited according to the provisions of
Paragraph 5.7.2 above.

5.7.4 The Company shall not be liable for any failure of performance hereunder due to causes

beyond its control, including but not limited to fire, flood, or other catastrophes; Acts of God;
atmospheric conditions or other phenomena of nature, such as radiation; any law, regulation,

directive, order or request of the United States Government, or any other government

including state and local governments having any jurisdiction over the Company or the

services provided hereunder; national emergencies; civil disorder, insurrections, riots, wars,

strikes, lockouts, work stoppages, or other labor problems or regulations established or actions

taken by any court or government agency having jurisdiction over the Company.

5.7.5 The Company shall not be liable for any act or omission of any other entity furnishing to the

Customer facilities or equipment used with the service furnished hereunder, nor shall the

Company be liable for any damages or losses due in whole or in part to the fault or negligence

of the Customer or due in whole or in part to the failure of Customer-provided equipment or
facilities.
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5. OBLIGATION AND LIABILITY OF COMPANY (Continued)

5.7 LIABILITY OF THE COMPANY

5.7.1 Except as stated in this Paragraph 5.7, the Company shall have no liability for damages of any

kind arising out of or related to events, acts, rights or privileges contemplated in this Tariff.

5.7.2 The liability of the Company, if any, for damages resulting in whole or in part firom or arising

in connection with the furnishing of Service under this Tariff. (including but not limited to

mistakes, omissions, interruptions, delays, errors or other defects in transmission, or faihtres or
defects in facilities fumislied by the Company) or arising out of any failure to furnish Service,

shall in no event exceed an amount of money equivalent to the proportionate charge to

Customer for the period of service during which such mistakes, omissions, interruptions,

delays or errors or defects in transmission occur and continue. However, any such mistakes,
omissions, interruptions, delays, errors, or defects in transmission or service which are caused

by or contributed to by the negligence or willful act or omission of Customer, or which arise

from the use of Customer-provided facilities or equipment, shall not result in the imposition of

any liability whatsoever upon the Company.

5.7.3 The Company is not liable for any act, omission or negligence of any Local Exchange Carrier

or other provider whose facilities are used concurrently in fumishing any portion of the

services received by Customer, or for the unavailability of or any delays in the furnishing of
any services or facilities which are provided by any Local Exchange Carder. Should the

Company employ the service of any Other Common Carrier in furnishing the services

provided to Customer, the Company's liability shall be limited according to the provisions of

Paragraph 5.7.2 above.

5.7.4 The Company shall not be liable for any failure of performance hereunder due to causes

beyond its control, including but not limited to fire, flood, or other catastrophes; Acts of God;
atmospheric conditions or other phenomena ofnatore, such as radiation; any law, regulation,

directive, order or request of the United States Government, or any other government

including state and local governments having any jurisdiction over the Company or the

services provided hereunder; national emergencies; civil disorder, insurrections, dots, wars,

s_ikes, lockouts, work stoppages, or other labor problems or regulations established or actions

taken by any court or government agency having jurisdiction over the Company.

5.7.5 The Company shall not be liable for any act or omission of any other entity furnishing to the
Customer facilities or equipment used with the service fi_nished hereunder; nor shall the

Company be liable for any damages or losses due in whole or in part to the fault or negligence
of the Customer or due in whole or in part to the failure of Customer-provided equipment or
facilities.
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5. OBLIGATION AND LIABILITY OF COMPANY (Continued)

5.7 LIABILITY OF THE COMPANY (Continued)

5.7.6 The Company shall be indemnified and held harmless by the Customer and Authorized User
&om and against all loss, liability, damage, and expense, including reasonable attorney's fees,
due to claims for libel, slander, or inSngement of copyright or trademark in connection with

any material transmitted by any person using the Company's Services and any other claim
resulting &om any act or omission of the Customer or Authorized User relating to the use of
the Company's facilities.

5.7.7 Under no circumstances whatever shall the Company or its officers, directors, agents, or
employees be liable for indirect, incidental, special or consequential damages.
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5. OBLIGATION AND LIABILITY OF COMPANY (Continued)

5.7 LIABILITY OF THE COMPANY (Continued)

5.7.6 The Company shall be indemnified and held harmless by the Customer and Authorized User

from and against all loss, liability, damage, and expense, including reasonable attorney's fees,

due to claims for libel, slander, or infringement of copyright or trademark in connection with

any material lransmitted by any person using the Company's Services and any other claim

resulting from any act or omission of the Customer or Authorized User relating to the use of
the Company's facilities.

5.7.7 Under no circumstances whatever shall the Company or its officers, directors, agents, or

employees be liable for indirect, incidental, special or consequential damages.
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6. USE OF SERVICE AND FACILITIES

6.1. REFUSAL OF SERVICE

6.1.1. The Company reserves the right to refuse service to any person requesting service.

6.2. CONNECTION OF CERTAIN FACILITIES OF CUSTOMERS

6.2.1. General Regulations

Customers are not permitted to enter or make connections inside the Company protector.

The network interface device, when installed, provides a compartment for Customer

connections.

Certain Customer-provided terminal equipment may be used and Customer provided

telecommunications systems may be connected with the facilities furnished by the Company

for telecommunications services under certain circumstances as provided in this schedule of
this Tariff.

C. Where telecommunications service is available under this Tariff for use in connection with

Customer-provided terminal equipment, protective circuitry, Customer premise wiring and

jacks, or telecommunications systems, the operating characteristics of such equipment or

system shall be such as not to interfere with any of the services offered by the Company.

D. The Company shall not be responsible for the installation, operation or maintenance of any

Customer-provided terminal equipment, protective circuitry, Customer premise wiring and

jacks, or telecommunications systems.

The Company will not be responsible to the Customer, or otherwise, if changes in the

company's telecommunications facilities, equipment, operations or procedures, render the

Customer-provided terminal equipment, Customer premise wiring and jacks, or protective

circuitry obsolete, or require modification or alteration of such equipment.

Where any Customer-provided equipment, wiring, jacks, protective circuitry or system is

used with telecommunications service in violation of any of the provisions in this Tariff or
other governing Tariffs, the Company will take such immediate action as necessary for the

protection of its services, and will promptly notify the Customer of the violation. The

Customer shall discontinue such use of the equipment or system, or correct the violation,

and shall confirm in writing to the Company within 10 days, following the receipt of written

notice from the Company, that such use has ceased or that the violation has been corrected.

Failure of the Customer to discontinue such use or to correct the violation and to give the

required written confirmation to the Company within the time stated above, shall result in

suspension of the Customer's service until such time as the Customer complies with the

provisions of this Tariff

The Customer must provide all the electrical power necessary for the operation of
Customer-provided telecommunications systems, equipment, and associated lines to the

point of interconnection.

Terminal equipment and protective circuitry as specified above may be directly connected

to the Company's exchange facilities in accordance with the terms and conditions of this

Tariff.
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6. USE OF SERVICE AND FACILITIES

6.1. REFUSAL OF SERVICE

6.1.1. The Company reserves the right to refuse service to any person requesting service.

6.2. CONNECTION OF CERTAIN FACILITIES OF CUSTOMERS

6.2.1. General Regulations

A, Customers are not permitted to enter or make connections inside the Company protector.
The network interface device, when installed, provides a compartment for Customer
connections.

B. Certain Customer-provided terminal equipment may be used and Customer provided

telecommunications systems may be connected with the facilities furnished by the Company

for telecommunications services under certain circumstances as provided in this schedule of
this Tariff.

C, Where telecommunications service is available under this Tariff for use in connection with

Customer-provided terminal equipment, protective circuitry, Customer premise wiring and

jacks, or telecommunications systems, the operating characteristics of such equipment or

system shall be such as not to interfere with any of the services offered by the Company.

D. The Company shall not be responsible for the installation, operation or maintenance of any

Customer-provided terminal equipment, protective circuitry, Customer premise wiring and

jacks, or teleeommnnieations systems.

g. The Company will not be responsible to the Customer, or otherwise, if changes in the

company's telecommunications facilities, equipment, operations or procedures, render the

Customer-provided terminal equipment, Customer premise wMng and jacks, or protective
circuitry obsolete, or require modification or alteration of such equipment.

E. Where any Customer-provided equipment, wiring, jacks, protective circuitry or system is
used with telecommtmications service in violation of any of the provisions in this Tariff or

other governing Tariffs, the Company wiU take such immediate action as necessary for the

protection of its services, and will promptly notify the Customer of the violation. The
Customer shall discontinue such use of the equipment or system, or correct the violation,

and shall confirm in writing to the Company within 10 days, following the receipt of written

notice from the Company, that such use has ceased or that the violation has been corrected.
Failure of the Customer to discontinue such use or to correct the violation and to give the

required written confirmation to tile Company within the time stated above, shall result in

suspension of the Customer's service until such time as the Customer complies with the

provisions of this Tariff.

G. The Customer must provide all the electrical power necessary for the operation of
Customer-provided telecommtmieations systems, equipment, and associated lines to the

point ofinterconneetion.

n. Terminal equipment and protective circuitry as specified above may be directly connected

to the Company's exchange facilities in accordance with the terms and conditions of this
Tariff.
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7. ESTABLISHMENT AND FURNISHING OF SERVICE

7.1. APPLICATION FOR SERVICE

7.1.1. Applications for service become contracts when accepted by the Company, or upon the

establishment of service. The terms and conditions specified in such contracts are subject to these
Tariffs, for the particular exchange from which service is to be furnished. Any change in the
provisions of this Tariff shall act as a modification of the contract to that extent, upon filing without

further notice.

7.2. TELEPHONE NUMBERS

7.2.1. A non-recurring charge may apply on all telephone number changes made at the Customer's request.

7.2.2. If available, telephone numbers may be reserved for future use as requested by the Customer. The
Company reserves the right to change or use the reserved telephone number or Central Office
designation, or both, whenever it is deemed advisable in the conduct of its business to do so. The
Company may charge the Customer to reserve numbers.

7.2.3. Should it become necessary to change telephone numbers, reserved telephone numbers and/or

Central Office designation, the Customer will be given notice of the change or cancellation.

7.3. PAYMENT FOR SERVICE

7.3.1. The Customer is required to pay all charges for exchange services and facilities, and for toll
messages in accordance with provisions contained elsewhere in these schedules. The Customer is
held responsible for all charges for telephone service rendered at his telephone, both exchange and

toll, including but not limited to, collect and third number toll messages.

7.3.2. Bills

Regular monthly bills are due within 15 days alter the mailing date of the bill. Customers

are normally provided one copy of the regular monthly bill. Additional copies may be
provided at a charge of $2.50 per copy.

7.3.3. Rendering of Bills

Flat Rate Service - Bills for Flat Rate Exchange Service will be rendered monthly in

advance.

7.3.4. Collections

The bill becomes delinquent after the fitteenth (15) day following the billing date. The
Customer may pay a delinquent account at any time prior to the actual suspension of service
provided that payment is received at the Company's office within four (4) hours of the time

of the actual suspension of service shall not affect the right to discontinue service for

nonpayment of the account.

B. A 1.5% late payment charge will be applied to the balance of the bill that is not paid by
the 25th day after the billing date. The late payment charge will appear on the next month's

bill.

C. The Company will charge a late charge for any returned payment.
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7. ESTABLISHMENT AND FURNISHING OF SERVICE

7.1. APPLICATION FOR SERVICE

7.1.1. Applications for service become contracts when accepted by the Company, or upon the
establishment of service. The terms and conditions specified in such contracts are subject to these

Tariffs, for the particular exchange from which service is to be furnished. Any change in the

provisions of this Tariff shall act as a modification of the contTact to that extent, upon filing without
further notice.

7.2. TELEPHONE NUMBERS

7.2.1. A non-recurring charge may apply on all telephone number changes made at the Customer's request.

7.2.2. If available, telephone numbers may be reserved for future use as requested by the Customer. The
Company reserves the right to change or use file reserved telephone number or Central Office

designation, or both, whenever it is deemed advisable in the conduct of its business to do so. The

Company may charge the Customer to reserve numbers.

7.2.3. Should it become necessary to change telephone numbers, reserved telephone numbers and/or

Central Office designation, the Customer will be given notice of the change or cancellation.

7.3. PAYMENT FOR SERVICE

7.3.1. The Customer is required to pay all charges for exchange services and facilities, and for toll

messages in accordance with provisions contained elsewhere in these schedules. The Customer is

held responsible for all charges for telephone service rendered at his telephone, both exchange and
toll, including but not limited to, collect and third number toll messages.

7.3.2. Bills

A. Regular monthly bills are due within 15 days after the mailing date of the bill. Customers

are normally provided one copy of the regular monthly bill. Additional copies ntay be

provided at a charge of $2.50 per copy.

7.3.3. Rendering of Bills

A. Flat Rate Service - Bills for Flat Rate Exchange Service wiU be rendered monthly in
advance.

7.3.4. Collections

A, The bill becomes delinquent after the fifteenth (15) day following the billing date. The

Customer may pay a delinquent account at any time prior to the actual suspension of service

provided that payment is received at the Company's office within four (4) hours of the time

of the actual suspension of service shall not affect the right to discontinue service for

nonpayment of the account.

B, A 1.5% late payment charge will be applied to the balance of the bill that is not paid by

the 25th day after the billing date. The late payment charge will appear on the next month's
bill.

C. The Company will charge a late charge for any returned payment.
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7. ESTABLISHMENT AND FURNISHING OF SERVICE (continued)

7xh4. Collections (Continued)

D. The Company will charge to reconnect each line that has been disconnected for non-

payment.

7.4. DISCONTINUATION OF SERVICE

7.4.1. A Customer shall be responsible for all service rendered up to and including any prospective date

specified by the Customer for the discontinuance of service.

7.5 MAINTENANCE AND REPAIRS

7.5.1. Maintenance of Company Owned Facilities

All ordinary expense of maintenance and repair of Company owned facilities, unless

otherwise specified in the Company's Tariff, is home by the Company. The Customer

agrees to take good care of the facilities and all accessories connected therewith. In case of
loss of, damage to, or destruction of any of the Company's facilities, or accessories, not due

to ordinary wear and tear, the Customer is responsible for the cost of restoring the facilities
to original condition.

7.5.2. Maintenance of Customer Owned Equipment

A. When the Company makes a repair visit and determines that the trouble is caused by
facilities for which the Customer is responsible, the Company will inform the Customer that

the trouble is in facilities for which the Customer is responsible. The Company will not

provide repairs to facilities for which the Customer is responsible under this Tariff.

7.6. TERMINATION OF SERVICE

7.6.1. Service may be terminated prior to the expiration of a contract period upon notice being given to the

Company, and upon payment of the termination charges given below, in addition to all charges due

for service which has been furnished.

A. In the case of service for which the contract period is one month or less, charges for one full

month shall apply.

7.8. DEPOSIT NOT TO AFFECT REGULAR COLLECTION PRACTICES

7.8.1. The fact that a deposit has been made shall inno way relieve the applicant or Customer

from complying with the Tariff as to advance payments and the prompt payment of bills by the due

date nor constitute a waiver or modification of the regular practices or the Company providing for
the suspension of service for non-payment of any sums due the Company for services rendered. The

Company may suspend service to any Customer failing to pay current bills without regard to the fact
that such Customer has made a deposit with the Company to secure payment of such bills or has

furnished the Company with a guarantee in writing of such bills.
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7. ESTABLISHMENT AND FURNISHING OF SERVICE (continued)

7.3.4. Collections (Continued)

D. The Company ",rill charge to reconnect each line that has been disconnected for non-

payment.

7.4. DISCONTINUATION OF SERVICE

7.4.1. A Customer shall be responsible for all service rendered up to and including any prospective date

specified by the Customer for the discontinuance of service.

7.5 MAINTENANCE AND REPAIRS

7.5.1. Maintenance of Company Owned Facilities

A. All ordinary expense of maintenance and repair of Company owned facilities, unless

otherwise specified in the Company's Tariff, is borne by the Company. The Customer

agrees to take good care of the facilities and all accessories connected therewith. In case of

loss of, damage to, or destruction of any of the Company's facilities, or accessories, not due

to ordinary wear and tear, the Customer is responsible for the cost of restoring the facilities
to original condition.

7.5.2. Maintenance of Customer Owned Equipment

A. When the Company makes a repair visit and determines that the trouble is caused by

facilities for which the Customer is responsible, the Company will inform the Customer that

the trouble is in facilities for which the Customer is responsible. The Company will not
provide repairs to facilities for which the Customer is responsible under this Tariff.

7.6. TERMINATION OF SERVICE

7.6.1. Service may be terminated prior to the expiration of a contract period upon notice being given to the

Company, and upon payment of the termination charges given below, in addition to all charges due
for service which has been furnished.

h. In the case of service for which the contract period is one month or less, charges for one full

month shall apply.

7.8. DEPOSIT NOT TO AFFECT REGULAR COLLECTION PRACTICES

7.8.1. The fact that a deposit has been made shall in no way relieve the applicant or Customer

from complying with the Tariff as to advance payments and the prompt payment of bills by the due

date nor constitute a waiver or modification of the regular practices or the Company providing for

the suspension of service for non-payment of any sums due the Company for services rendered. The

Company may suspend service to any Customer failing to pay current bills without regard to the fact

that such Customer has made a deposit with the Company to secure payment of such bills or has

furnished the Company with a guarantee in writing of such bills.
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8. TELEPHONE DIRECTORIES

8.1. DISTRIBUTION

8.1.1. At the discretion of the Company, directories of other telephone companies may be furnished, when
available, to the Company's Customers at a cost based on the charges so specified by the company
supplying the directory.
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Original Page 1

Effective:

At the discretion of the Company, directories of other telephone companies may be furnished, when
available, to the Company's Customers at a cost based on the charges so specified by the company

supplying the dkectory.
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9. LOCAL EXCHANGE SERVICE

9.1. LOCAL EXCHANGE RATE SCHEDULE

9.1.1. Application

The monthly rates are for a period of one month, payable monthly in advance, and entitle

the Customer to exchange telephone service within the local calling area as specified in
Section 4.4 of this Tariff.

Rates for local exchange service include the provision of initial diagnostics required to
determine whether a service problem is caused by facilities for which the Company is
responsible or facilities for which the Customer is responsible. Local exchange service
however does not include the provision of actual repairs to facilities for which the Customer
is responsible, nor does it provide specific diagnostics regarding the facilities for which the

Customer is responsible.

The Local Exchange Rates listed in Section 9.2 of this Tariff are the monthly rates, unless

expressly stated otherwise. Discounts for volumes and longer periods of contract are
available upon request.

9.2 LOCAL EXCHANGE RATES

ACCESS LINES
Standard Business Line
Enhanced Business Line
PBX Trunk
DID Trunk
DID ¹s - Per 100 Block
ISDN

BRI
PRI - Access
PRI - Per Channel

PRI - Back-Up Channel
Centrex 1000
Centrex 2000
Centrex 3000
Centrex 4000
Centrex ACD Capability - per Agent Fee
Centrex ACD Management Feature - per Agent Fee
Digital Channel Service - Access
Digital Channel Service - Per Channel

Digital Channel Service - Per Channel with DID
Digital Channel Service - DID Number Blocks 100

M~thl R I

VERTICAL SERVICES
Voice Maik Basic
Voice Mail:Deluxe
Caller ID - Number
Caller ID - Name
Call Waiting
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LOCAL EXCHANGE SERVICE

9, LOCAL EXCHANGE SERVICE

9,1. LOCAL EXCHANGE RATE SCHEDULE

9.1.1. Application

A. The monthly rates are for a period of one month, payable monthly in advance, and entitle

the Customer to exchange telephone service within the local calling area as specified in
Section 4.4 of this Tariff.

B.

C.

Rates for local exchange service include the provision of initial diagnostics required to

determine whether a service problem is caused by facilities for which the Company is

responsible or facilities for which the Customer is responsible. Local exchange service

however does not include the provision of actual repairs to facilities for which the Customer
is responsible, nor does it provide specific diagnostics regarding the facilities for which the

Customer is responsible.

The Local Exchange Rates listed in Section 9.2 of this Tariff are the monthly rates, unless

expressly stated otherwise. Disconnts for volumes and longer periods of contract are
available upon request.

9.2 LOCAL EXCHANGE RATES

ACCESS LINES

Standard Business Line

Enhanced Business Line

PBX Trunk
DID Trunk

DID #s - Per 100 Block

ISDN
BRI

PRI - Access

PRI - Per Channel

PRI - Back-Up Channel
Centrex 1000
Centrex 2000

Centrex 3000

Centrex 4000

Centrex ACD Capability - per Agent Fee

Centrex ACD Management Feature - per Agent Fee

Digital Channel Service - Access

Digital Channel Service - Per Channel
Digital Channel Service - Per Channel with DID

Digital Channel Service - DID Number Blocks I00

Monthly Rates

VERTICAL SERVICES

Voice Mail: Basic

Voice Mail: Deluxe

Caller ID - Number

Caller ID - Name

Call Waiting
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9. LOCAL EXCHANGE SERVICE (continued)

9.2 LOCAL EXCHANGE RATES (continued)

LOCAL OPERATOR SERVICES
Per Use Rates

Directory Assistance

(per call, maximum of two numbers per call)
Operator Verify (each call)
Operator Interrupt (each call)

9.2.1. Actual rates can not be determined until interconnection and/or resale agreements are entered into
with applicable incumbent local exchange carriers (ILECs). Rates for the listed services herein will
be competitive with rates for similar services offered by the ILEC.
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LOCAL EXCHANGE RATES (continued)
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9.2.1.

Per Use Rates
LOCAL OPERATOR SERVICES

Directory Assistance

(per call, maximum of two numbers per call)

Operator Verify (each call)
Operator Interrupt (each call)

Actual rates can not be determined until interconnection and/or resale agreements are entered into
with applicable incumbent local exchange carriers (ILECs). Rates for the listed services herein will

be competitive with rates for similar services offered by the ILEC.
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10. Promotional Offerings

10.1 Special Promotions

The Company may make promotional offerings of its tariffed services which may include reducing
or waiving applicable charges for the promoted services. No individual promotional offering will
exceed six months in duration, and all promotional offerings will be extended on a
nondiscriminatory basis to any customer similarly classified who requests the specific offer. At the
Company's option, a letter outlining the promotion may be filed with the Commission Staff in lieu of
filing language in the tariff
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PROMOTIONAL OFFERINGS

10. Promotional Offerings

10.1 Special Promotions

The Company may make promotional offerings of its tariffed services which may include reducing

or waiving applicable charges for file promoted services. No individual promotional offering will
exceed six months in duration, and all promotional offerings will be extended on a

nondiscriminatory basis to any customer similarly classified who requests the specific offer. At the
Company's option, a letter outlining the promotion may be filed with the Commission Staffin lieu of
filing language in the tariff.
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11. Special Arrangements

11.1 Individual case Basis (ICB) Arrangements

Arrangements may be developed by the Company and, at the Company's discretion, offered to
customers on a case-by-case basis taking into account special customer considerations including, but
not limited to volume or term commitments or in response to a bona fide special request from a
Customer or prospective Customer to develop a competitive bid for a service not generally offered
under this tariff. ICB rates and terms will be offered to the Customer in writing.
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SPECIAL ARRANGEMENTS

11. Special Arrangements

11.1 Individual case Basis (ICB) Arrangements

Arrangements may be developed by the Company and, at the Company's discretion, offered to

customers on a case-by-case basis taking into account special customer considerations including, but
not limited to volume or term commitments or in response to a bona fide special request from a

Customer or prospective Customer to develop a competitive bid for a service not generally offered
under this tariff. ICB rates and terms will be offered to the Customer in writing.


